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response costs to be incurred in the future to remediate the

hazard.

The Parties

3. The plaintiff Milwaukee Die cCasting Company, Inc.

A("MDCCM") is a corporation organized and existing under the laws of

the State of Delaware and has its principal place of business at
4132 North Holton Street, Milwaukee, Wi $3211. MDCC is engaged in
the business of die casting and trimming.

4, The plaintiff Slyman Industries, Inc. ("S8I") is a
corporation organized and existing under the laws of the State of
Delaware and has its principal place of business at 800 West
Liberty Street, Medina, OH 44256, S8I is a holding comnpany
responsible for the management, among other companies, of MDCC.

5. The plaintiff Theresa A. SI?man {*Slyman') is an in-
dividual citizen of the State of Ohlo and resides at _
B

6. The defendant Fisher Controls International, Inc.
{("Fisher") is a corporation organized and existing under the laws
of the State of Delaware and has its principal place of business at
BOCO Maryland Avenue, P;O; Box 14755, 8t. Louis, MO 63178. Fisher

is engaged in the business of manufacturing regulators and control

valves.

Jurigdiction and Venue

7. This Court has jurisdiction of the subject matter of this
action pursuant to 42 U.S5.C. §§ 9607(a) and 9613(b), 28 U.S.C. §
1331 and principles of pendent jurisdiction. Declaratory relief is

available pursuant to 28 U.S.C%:§ 2201. Venue is proper in this
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Court under 28 U.5.C, § 1391 and 42 U.S5.C. § 9613(b). These claims
arose. in this district.

Factual Allegations common to All Claims

8. From approximately 1975-until-February 23, 1982, Figher

was the sole owner of the common shares of MDCC. During that time

period, Fisher owned and operated MDCC.
3. On February 23, 1982, Fisher sold all of the common
shares of MDCC to SI pursuant to a Purchase Agreement - Common

Shares dated February 23, 1982.

10. At all times while Fisher was the owner and operator of

MDCC, MDCC had its principal place of business on two parcels of

real property in Milwaukee County located on North Holton and West

Huobbard Streets, Milwaukee, WI 53211, more particularly described

as.

That part of Government Lot 4 in the SW % Fracticnal
Section 4, T 7 N, R 22 E, in the city of Milwaukee,
Milwaukee County, W1scon51n, bounded and described as
follows: Commencing at ta poiht which is 855.00 ft.
North of the South line and 660.00 ft. East of the West
line of said SW %; thence Fast on & line which is’ 855.00
£t. North of and parallel with the South line of gaid %
Section 380.50 ft. to a 901nt in the West line of the
Westerly right of way'conveylnq to the Chicago, Milwaukee
and St. Paul Railway Company by deed recorded in the
Office of the Register of Deeds of Milwaukee County" in
Volume B22 on Page 227 thence North alang'said West line
of said right of way 465 00 ft. to the North Line of said
Lot 4; thence West on said North line 380.50 ft. to a
point 660.00 ft, East of the West line of said SW %;
thence South on a lifie 465.00 to the point of beginning,
excepting the West 33.00 ft. for street purposes.

Lots numbered Twenty-six (26), Twenty-seven (27), Twenty~
eight (28) and the South Nlne (9} feet of Lot numbered
Twenty-nine (29) in Block numbered oOne (1) in Jos.
Buchta's Subdivision of Lots numbéred Ninety-two (92},
Ninety-three (93), One Hundred and Three (103) and One
Hundred and Four {104), in Comstock & Williams Sub-
division of Lots numbered One (1), Two (2), Three (3),
Four (4) and Five (5) of Section numbered Five (5) and
the Southeast Cne Quarter(%) of Section numbered Five (5}

et
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and the Northwest One Quarter.(%}_of Section numbered

Four (4) in Township numbered Seven (7) North of Range

numbered Twenty-two (22) East, in the City of Glendale.
(collectively referred to herein as '"the Property").

11. Prior to February 23, 1982, Fisher became the legal and
beneficial owner of the Property.

12. On February 23, 1982, Fisher sold the Property to Theresa
Slyman pursuant to a Purchase Agreement dated February 23, 1982.

13. Upon information and belief, at the time Fisher owned and
operated MDCC, employees of MDCC and agents of Fisher disposed or
caused the disposal of hazardous substances, inclzéing without
limitation PCBg, on MDCC's premises and on the Property, and
released or caused the release of these substances into the
enviromment. PCBs are a hazardous substance within the meaning of
42 U.S.C. § 9601(14) and 40 C.F.R. § 302.

14. As a result of Fisher's release of the PCBs on the
premises and on the Property, and on information and belief, PCBs
in hazardous concentrations are present on MDCC's premises and on
the Property.

15. MDCC hasz not released or cauééd the release of PCBs onto

MDCC*s premises or the Property since the sale of the MDCC shares
in 1982.

16. In September, 1991, MDCC's lender reported the results of
an environmental audit of MDCC and the Property, and informed the
plaintiffs that the MDCC premises and the Property were con-
taminated with PCBs. The report prepared by the lender's
environmental consultant, together with the follow-up sampling,

revealed PCB contamination on concrete and wooden floors, utility
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service tunnels, sewer trenchés, soils and in other lodations on
the premisés and the Property.

17. In March, 1992, the plaintiffs engaged environmental
consultants to conduct a Phase II audit of the condition of the
property. To date, the plaintiffs have incurred costs and fees in
excess of $100,000 in attempting to learn the true conditicn of the
PCB contamination of MDCC's premises and of the Property and in
attempting to mitigate the effects of the discovery of the
contamination.

18, On furiher information and belief, the copsts of deécn-
taminating MDCC's premises and tne'Property, including documenta-
tion, labor, equipment, materials, transportation and disposal may
exceed $1,500,000.00, and may cause substanﬁial interniption to
MDCC's business. However, as of the date of this amended con-
plaint, the actual costs of remedlation and clean up are not
determined.

FIRST CLAIM FOR RELIEF

{Relief Under the: COmprehenszve
Environmental Response, Com ensation and

19. The plaintiffs reallege and incorporate here by reference
the allegations contained in paragraphs 1 through 18.

20. The premigses and equipment of MDCC and the Property,
independently or collectively, constitute a "facility"™ within the
meaning of the Comprehensive Envirconmental Response, Compensation
and Liability Act ("CERCLAY), -42 U.S.C. § 9601(9).

21. Fisher was an "owner" and/or "operator" of the facility
within the meaning of 42 U.S.C. §§ 9601(20) (A) and 9607(a) at the
time hazardous substances were disposed on the premises of MDCC

and/or the Property. Upon information and belief, Fisher was

5
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exercising control over and actively participating in the ac-
tivities of MDCC at the time PCBs were disposed on the premises of
MDCC and the Property.

22. There has been a release or releases, or a threatened
release or releasee, within the meaning of 42 U.5.C. § 3601(22} of
hazardous substances on the premises of MDCC and the Property, in
“barticular, PCHs.

21, The release or releases, or threatened release or
releases, of hazardous substances from the facility ﬁas caused the
plaintiffs to incur costs of response, including but not limited to
gampling, monitoring and exposure assessment costs; costs of
experts to analyze the informatiqn_gathered and develop removal
and/or remedial responses; and.cost# of investigating and enforcing
Plaintiffs' CERCLA claim, including, but not limited to, attorney
fees. These costs were necessarily incurred in order to respond to
the release of PCBs from the Facility, and are recoverable under 42
U.S5.C. § 9607(a). _

24. 'The response actions taken by the plaintiffs, and the
costs incurred thereby, are and were consistent with the national
contingency plan, addressing responses to releases of hazardous
substances,';ﬁrsuant to 42 U.S.C. §§ 9601(23) and 9607 (a) and 40
C.F.R. § 300.71(a)(2}(ii).

25. Fisher is liable for the costs of response incurred by

the plaintiffs to date. '

Fe

26.  Pursuant £o 42 U.S.C. § 9607(a), Fisher is liable for the
interest on the response costs recoverable by the plaintiffs.
WHEREFORE, the plaintiffs Milwaukee Die Casting Company, Inc.,

Slyman Industries, Inc. and Theresa A. Slyman demand judgment in




e their favor against defendant Fisher Controls International, Inc.
as follows: '

1. Awarding compensatory damadges in an amount to be
determined at trial, sufficient to compensate plaintiffs for all
allowable response costs which plaintiffs have incurred through the
date of trial with respect to the hazardous conditions which exist
at the premises and on the Property.

2. Awarding the plaintiffs their costs and allowable
attorney fees incurred in bringing this actian.

3. Awarding such other relief as this Court deens just and
proper.

SECOND CLAIM FOR RELIEF
(Contribution)

27. The plaintiffs reallege and incorporate here by reference
the alleqatipns contained in paragraphs 1 through 26.

28. As a person liable under 42 U.s.C. § 9607(a), Fisher is

liable to the plaintiffs under 42 U.5.C. § 9613 (f) for the reésponse

costs incurred by the plaintiffs.

29. VUnder principles of common law and equity, Fisher should
be held liable to the plaintiffs for all or part of the response
costs and damages incurred by the plaintiffs as a result of the
disposal of PCBs on the premises of MDCC and the Property prior to
the sale of the MDCC shares to SI and the Property to Slyman.

WHEREFORE, the plaintiffs Milwaukee Die Casting Company, Inc.,
Slyman Industries, Inc. and Theresa A. Slyman demand judgment in

their favor against defendant Fisher Contrels International, Inc,

as follows:




1. Awarding compengsatory damages in an amount to be
determined at trial, suffiecient to compensate plaintiffs for all
allowable response costs which plaintiffs have incurred through the
date of trial with respect to the hazardous conditions which exist
at the premises and on the Property.

2. Awarding the plaintiffs their costs and allowable
attorney fees incurred in bringing this action. '

3. Awarding such other relief as this Court deems just and

proper.

THIRD CLAIM ¥OR RELIEF
{Deglaratory Judgment)

30. The plaintiffs reallege and incorporate by reference the
ailegations contained in paragraphs 1 through 29.

31. A= a result of Fisher's release of PCBs into the premises
and on the Property, there exists an actual and present controverasy
between the plaintiffs and Fisher within the jurisdiction of this
Court, as to the liability and responsibility of Fisher for future
costs of remediation and clean-up of the premises and the Property,
which controversy may he determined by a judgment of this Court.

WHEREFORE, the plaintiffs Milwaukee Die Casting Company, Inc.,
Slyman Industries, Inc. and Theresa A. Slyman demand Jjudgment in
their favor against defendant Fisher Controls International, Inc.
as follows:

1. Declaring, pursuant to 28 U.S.C. § 2201 and 42 U.S5.C. §
9613 (g) (2), that Fisher is liable for all future costs of remedia-~
tion or clean-~up of the premises and the Property as required under
CERCLA and any other environmental law, and that Fisher's liability

to plaintiffs for all response costs or damages will be binding
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upon any subsequent action or actions to recover further costs or

damages.

2. Awarding the plaintiffs their costs and allowable
attorney fees incurred in bringinj this action.

3. Awarding such other reiiéf éé this Court deens just and
proper.

Dated this 26th day of January, 1995.

MIIWAUKEE DIE CASTING CO., SLYMAN
INDUSTRIES, INC. and THERESA A.
SLYMAN

A

~ One of Theilr Attorneys

James R. Figliulo

carl A, Gigante

Carmen D. Caruso

FORAN & SCHULTZ _
30 North LaSalle Street
Suite 3000

Chicago, Illinois 60602
{(312) 368-8330

10870 Tamendeonm-iit
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UNITED BTATES DIB'.!BIG'! COURT
EASTERN DIBTRIG'!‘ OF WISCONSIN

MILWAUKEE DIE CASTING CO.,

)
ot al., )
)
Plaintiffs, )
, .
Vs ) No. $3-C-0325
- ‘ }
FISHER CONTROLA INTERNATIONMAL, ) Judge Reynolds
uc-' )
)
Dafendant. )
NOTICE OF FILING

TO: “See Attached Service List

PLEASE TAKE NOTICE that on January 27, 1995, we will file with
the Clerk of the United States Dimtrict Court, Eastern District of
Wiscdnsin, Historic Fedarﬁl Courthouse, 517 K. wisgonsin Avenue,
Milwaukee, Wisconsin 53202-4583, Plaintiffs' AMENDED COMPLAINT, a
copy of which is attached hereto.

MILWAUKEE DIE CASTING CO., SLYMAN
INDUSTRIES, INC. and THERESA A.

James R. Figliulo

carl A. Gigante

Carmen D. Caruso

FORAN & SCHULYTZ

30 North LasSalle Street.

Suite 3000

Chicago, Illinois 60602 -
(312) 368-8330




The undersigned states on vath, that she caused a copy of the below named pleading(s)

to be served upon the attorneys named below, af their respective addresses as indicated on
January 26, 1995.

AMENDED COMPLAINT
By Mail:

Michael Ash

-James G. Schweitzer
GODFREY & KAHN,; S.C.
780 North Water Street
Milw‘ainkee, Wisconsin 53202

By Mail:

Andrew R. Running
Robert B. Ellis
KIRKLAND & ELLIS
200 East Randolph Drive
Chicago, Iiinois 60601

SUBSCRIBED and SWORN to before me
this 26th day of January, 1993,
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IN THE UNITED STATES DISTRICT OIS oy
mnmmmmnmmmoy WISCONSIN

MILWAUKEE DIE CASTING CO.,
SLYMAN INDUSTRIES, '.NC mnd
THERESA A. SLYMAN,

Plintiffs,
v. " Civil Action No. $3-C-0325
FISHER CONTROLS INTERNATIONAL. |
INC.,
Defendant.

DECISION AND onm DENY!N‘G iN l"ART ANII
'GRANTING IN PART MUHON TO AMEND W

In this snvironmental ulumm actlnu. the plﬂnﬂm have maved i amend theis
complsint by liminating thelr sa law clims, Because a dismiasalof those claims without
prejudise would result in undue prqwlicc to the defendant Fisher Controls Internations); [ne.
(*Fisher Controly”), the court shall dexy the molion.

L BACKCROUND

Plainif ilod thia acon e Apcl 12, 1993, under (i Compreicasive
Eavironmontal Responsc, mﬁﬁﬁmaﬁmmumrmcm‘m under se law
theories of breach afnunmt, n:;h;uu muweam inteational mquwmhﬂm and

© "airict liability" Whhm,aehngnd&hnmmﬂmtﬁahunmnﬁbhfwmﬂaﬂ

mmmt:ummmmﬂmmmﬂwﬂmm&mgm in

Milwaukes, Wiscongin, Fisher answered plaintiffe® complaint on Septamhu 21 1993, snd filed

i
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an amended answer da Deccmber 1, 1993.. The answer asserted that plaintiffs’ state claims
wers time-barred uader Wisconsin law, |

“This case s nearly two years old now, but plalutiffs* discovery did not even bagin
untll recently because Uhey have been ynable oe unwilling to keep thelr attomeys, ard have had
to fubstitule attomeys on two occasions,’ On December 3, 1994, plalntiffy filed A motion for
leave tn amend complaint mmmémmmmmmnmw
mmmmammdumpluntmw

Bom&emnhmmhélmmdmmpxqudmofﬂm:umhwdﬂmm
beeach of cantract, fravd, and negligence, nd strict lubility miscopresentation. Plainiiffs
mﬁmmmmnmmnmmmmmmmnmu&aumu'mm this
,lnu;amnmd':a!mnm:numbunfcmmswmhamnhvehwm 1T
Mot. 15.) Planti(ly’ mﬂmﬂnmmnmm:tmﬂmnﬂtm nnpouiblr.muduw
Fisher.” Jd, Howtver, mmm:mwmm:mmﬁhmmuwm |

thoplmffsmylnvnwmmmdmmmﬁlemmhwelaminanmmdumore

'On Apil 24, 1994, Whye mmhmklmvedbmmdmwuwmﬁrﬂm'plmm
The.coni denied the motion on Apeil 29, 1594 Whrhﬂimhwml}f;_i_,; |

ki A f oo i s ks vt it
days. On Yuly 5, 1994, the court granted e ‘plamfifts* mation for subs
theﬁ:moi‘h;h,!mhld‘qmm '&B!yﬂntbmmem

sqmbazz leMb:ubmmhdmsd Newwmuelu!»omn&.‘:chuluin

2

|
[N R e
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&vmblammafmmmman.ﬂwydoMMﬂtw&Wmm
5. (Seg Jan. S, iSBSCamsoAﬁ’ §2; knnnmgnnclﬁ2-3 Eﬂsm 1923

Rule' 1§ of&?ﬁannmpi_:;i@'mmm motions 1o amend and
glves courts Mman@mm_ﬁ_pw. Under that rule, leave 10 amend
eshail be frecly given when Jistice so requires, Howeves, the privilege is not abslute, sod 2
m:tmydmyamodonmmmdwmmmmm&wdehru'lhmwuﬂbemdw
muﬁwhﬂwmﬁngm mmmlmendmtwouldbnﬁmb. M_Hmw 993
P.2d 1246, 1249 (7l 4., cerx. deoded, 114’5, CX. 193 1993) (uangmm 371
“ U.S. 178, 182 (1962). K

The amendments 1o the CERCLA claimg in counts 1 through IT of the proposed

arsended complaint are unopposed and will be allowed.

 %Ped, R, Civ. P. 15() provides:

Apmymaymm:mnyspludinamuammrof

} mmﬂmmm:mmﬂm;um«,ifw :

| pleading s one to Which na e leading is permitied und the
uﬁmmmmm@mmwm the party may so
amend it ef any ime within 20 days after it iy served.  Otherwise &
mmymﬁuv:puwlpbd!n;mlyhymoimnmhy
writtcn conscrt of the udverse pany; and leave shall be freely given
when justice 80 requircs. A party shall jlead in response to an

.. amended pleading within the Gime remaining for response to the
mipndplmgorwllhmlﬂdﬂlmmceﬁfthemn&d

“ phndm; whdmupanodmyhemsbnger unléss the court
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The plaintiffs’ motion to amend, however, 1y also a motion for voluntary dismissal |

' Wmﬁ&unfﬂiemhwdumhmxminﬂﬂroﬂﬂmmm Fisher Controls
; mm;wm&mmmmm Given that

i mmmmmm:mmmmwymmmmmmm
| mm,m;mmmmofmydmmmdnpedmm:m, the count shall oot

| allow the plaintiffs to drop thisic state lsw claimy without prejudic:.

leuﬂl'mnul has acknowledged that the plaintiffs seck a dismissal without

.Mmmlumnmﬁupanbﬂnyufnﬁmgmdminnﬁhhm I'lshcrcwnols
| mﬂmﬂu:meclmmsuabmedbythelppheablﬂvi:manmhwfhmuﬁmandm |

mkrmholmmatclaim memhmhm;httmnﬁonﬁupmdmmylﬂdzm
mmmmmmumm () mhcrcdmlaulemr
Civil Procedure, which givuemmdi!mﬁm Inallwvduntnrydxmmioflmm without
prejudice,’ However, Rulﬂl(a)-gmm the dismissa] of antire actions, aid when plaintiffs
wish 1 elimiate some: but not it claims without dismissing a5 10 any of the defendants, Rule
15 mhniully governs the issue. S Moorc's Federl Paactice § 41.06-1, at 41-82 - 41-84

The dispositive moticas flling sndhne'u_:mmzv. 1995, und apperently Fisher Crotrals
was originalfy planning to br ,;;Iunimafenacupinsainﬂ:modmfor 2
wmpmmmuyhmsmmtohll]‘: e, (Sul)d‘lmt.nz n.1l.)

Mamﬂmhmmmmunmmmmmmum
dumimk&e&:mmlmmﬂybehdmmnfmwnnndwmhmm
conditions a3 the covit deems proper. |, . . Unless otherwise apeci ﬁedmﬂxeorda'.lﬁmissal
under this paragraph is without prejudice. Fed, R. Civ. P. 4i{a). 1.ike motions to amiend, the
gnnhﬂgurdmialoftmmnwdlmumuﬂmmm:prqndiwunderﬂuleﬂ(:}a),

‘within the discretion of thiy court. vaﬂl ¥.2d 1558 (7th Cir. 1991),

‘ .
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(ie=, Bﬂpﬁﬁwd&ffﬁwu mxmﬁmmnumtl(ﬁmﬁanmﬁdaaﬁoﬂuf
prejudics to the defendant. Meoumcfumhmwﬁtmtmumofwwhrade&admt

: wmmmammmuofm;mmmmummmmm

cmmmynutgmuvnlunw&smm&ohmufm mumhmm
MLMJ._&_GM.&.C& 9991‘.24 1257, 1262-63 (Rth Cir. 1993) (sbuse of
MNMWWMWwmeMmO{
hmlmummﬂu\semclmmmumwbedxmm@ W!km&m
915 F.2d 176, 178179 (5th Cis. lm(mofd:mmmpwnﬂrf’smﬁmh
wﬁmtlrﬂydmniulmﬁct&mmdaﬂowﬂnhuﬁhmﬁhinmm lﬂwhichductnna
offmmnmmvenhummlmgumd bmnndismmloffnlm!ﬂmwmldmm
defendants 'pxqunmm-)m MeCant v. F ', 781 F.2d 859, m {11tk
Cir. 1985)(mabuwnfdimeﬁm mmmuachmmthmprqnﬂiwmmemﬁn
valid gtetutc of limitatlons defense). However, whmadofandmtwmldnﬂctth:lm'wfa

potental lgal advaatage, and face 2 possible e acton i a sae forum after exicnsive delay

, mﬂwfndmliammdmmby Enplaintiffs, this couzt will not allow the voluntary dismissal *

, 102 B.R.D. 104 (B.D. Wi, 1984).
Given the delay in reachlng the issues in this caso that Fishor Controls hius already
sufferpd, and the assertion of & smmte of Nimitations defanss, this court will ot alluw the

ofhmuﬂougtouqu Iudgnkwksmtdeciﬂmmtheweofw No. 93
1966 (7th Cir., Jan. 10, 1995) offers keen inaight into tie matter of the res judicsta effect of &
msnfommsdumm!mmmufhnﬂnﬂmmdx

§
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phlnﬁﬂ‘smelmiutzthwmhwclnmsﬁommdruigmnmmpm They will either have
wpunur.memmﬁmfmmnragmwmmsﬁmmmm
nmrmmommmunmm'mMmm:m
n:smmmonnmmmmm motton to amend Counts 1
ﬂuoug.hmium:nmwmti:m mdﬂtep!unnif:ﬂunﬂlemﬂmmdod
mmphinlullhwudmorbﬁmﬁwdmfmmhmomdsm ‘
rrmrun'nmt Bllﬂmthaulnyhmﬁffs‘ mwtivn for extension of time to
ﬁwmmwmmm:mmmmmmmammmmmme

Daied at Milwankee, Wisconsin, tpﬁérgdayof Jaritary, 1995.
UNIIED STATES DISTRICT COURT
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Copy majfed to avtorneys for ey e .
partias by the Court pursuant d_J D

to Fed, R, Civ. RT7(g). | 1lr" JAN 251995 v

UNITED -STATES DISTRICT COURT
EASTERN DISTRICT OF WISCONSIN

M

Bt s 2.

AT o OCLOCK:
SOFRON B. NEDILSKY:

MILWAUKEE DIE CASTING 0.,
SLYMAN INDUSTRIES, INC. and :
THERESA A. SLYMAN

E Plaintiffs,
v. No. 93-C-0325
FISHER CONTROLS INTERNATEONAL ‘ Judge Reynolds
INC.,
Defendant.

ORDER

This case comes before the Court on the Stipuiation of

the parties to amend the Order dated Auguet 30, 1994 to

permit limited discovery after January 20, 1955, The Court
has reviewed the Stipulation of the parties and approves.

IT IS HEREBY ORDERED that the Ordér dated August 30,
1994 is amended as provided in the. Stipulation of the Parties

filed on January 2'3'_, 1995.

SO ORDERED:

b R e

Hén/ John W. Reynoi§s
Uniked States District Judge

pated: S rse

FEB 1 1995
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UNITED STATES DISTRICT COURT F .20
FASTERN DISTRICT OF WISCONSIN o
g5 JN24 838
MILWAUKEE DIE
CASTING CO. et al.,

TQFROM L
ALY
Plajntiffs,

v. No, 93-C-0325

FISHER CONTROLS Judge Reynolds Q LY
INTERNATIONAL, INC. o=

Defendant.

T et et g Vgt et et mpt St® vt vt

FISHER CONTROLS INTERNATIONAL, INC.'S
MOTION FOR AN EXTENSION OF TIME

Defendant Fisher Controls International, Inc. ("Fisher") hereby moves for an

-extension of the cutoff date for filing dispositive motions unti} February 10, 1995, In support of

its motion, Fisher states:

1. On August 30, 1994 this Court set the cutofF date for dispositive motions
as January 27, 1995.

2, The final nonexpert deposition iri this case, the deposition of Larry Kruse,
was conducted on JYanuary 19, 1995, and the court reparter has informed Fisher that the transcript
of that deposition will be completed at the earliest on. Thursday, January 26, 1995,

3. Fisher plans to file a motion for summary judgment in this action and fteeds

 the deposition of Larry Kruse to prepare that motion.

4. Therefore, Fisher requests a short 14 day extension of time, to and
including February 10, 1995, in which 1o file diSpositive motions,
5. Plaintiffs have informed Fisher that they do not object to this motion for an

extension of time
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WHEREFORE, defendant Fisher Controls International, Inc respectfilly requests

that this Court grant its Motion for an Extension of Time and extend the date for filing dispositive

motions in shis action to February 10, 1995.

Dated: January 23, 1995

One of the attorneys for Defendant
Fisher Controls International, Inc.

Michael Ash

GODFREY & KAHN, §.C.
780 North Water Streat
Milwaukee, Wisconsin 53202
(414) 273-3500

Andrew R. Running
Robert B. Ellis
KIRKLAND & ELLIS
200 East Randolph Drive
Chicago, Hinois 60601
(312} 861-2000

(Inquiries May Be Directed To Mr. Ash)
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UNITED STATES DISTRICT COURT
EASTERN DISTRICT OF WISCONSIN

MILWAURKEE DIE CASTING CO.,
SLYMAN INDUSTRIES, INC. and
THERESA A. SLYMAN

Plaintiffs,

7. - Ko. 93-C-032%
FISHER CONTROLS INTERNATIONAL, Judge Reynolds
INC.,

Defendant.

KOTION FOR LEAVE TO DEFER BRIEFING SCERDULE
ON DEPENDANT®S MOTION FOR PARTIAL SUMMARY JUDGRMENT

The plaintiffs, Milwaukee Die Casting Co., Slyman
Industries, Inc. and Theresa A. Slyman (collectively,
"Plaintiffa") hereby move the Court to defer the briefing
schediule on the Defendant’'s Motion for Partial Summary
Judgment. In support of thie motion, the Plaintiffe state as
followa:

1. On December 2, 1994, the Plaintiffs served their
Motion for Leave to Amend Complaint. The Plaintiffe’ motion
proposes that the Plaintlffs’ atate law claims be dismissed
without prejudice.

2. On December 22, 1854, the defendant Fisher Controls
International, Inc. (%the Defendant") served ita Motion for
Partial Summary Judgment. The Defendant's motion seeks the
dismissal of the Plaintiffs’ atate.law claima with prejudice,
;sserting that the state law claims are barred hy the

applicable statute of limitations.
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i, The Plaintiffs' reaponse to the Defendant’s Motion
for Partial Summary Judgment is due to be filed on or before
January 23, 1995.
4. If the Court grants the Plaintiffs’ motion seeking
the dismissal of the state law claims without prejudice, then

the Defendant’s motion for partial summary judgment on those

claimes would become moot.

5. In the intereats of expediency, and in order to
avoid briefing that probably is unnecessary, ;he-Plaihtiffs
respectfully reguest the entry of an-ofder pe:mitting the
Plaintiffs to wait until the Court xules on the pending
Motion for Leave tc Amend Complaint before responding to the
Defendant’s Motion for Partial Summary Judgment. Further,
the Plaintiffs respectfully request that, if the Court does
not grant the Plaintiffs’ Motion for Leave to Amend
complaint,_the'Plaintiffs be permitted to sexve their
responge to the Defendant’'s Mdtidn'for ?artiéi Summa:y
Judgment be extenﬂed_tq-thirty-(aol.days from the date of
such order as the Court may enter denying the Plaintiffs’
Motion for Leave to Amend Complaint.

WHEREFORE, the Plaintiffs request the entry of an order
deferring the briefing achedule on the Defendants’ Motion for
Partial Summary Judgment, providing that the Plaintiffs may
file their response to the Defendant’s Motion thirty (30)

days from the date of such order as the Court may enter (if

any} denying the. Plaintiffs’ Motion for Leave to Amend Complaint.




o /

Dated this A3E day of January, 1985.

MILWAUKEE ‘DIE CASTING CO.,
SLYMAN INDUSTRIES, INC. and
THERESA A. SLYMAN

Rhart | Sendos

One of Their attorneys

James R. Figliule

Car)l A. Gigante

Carmen D. Caryuso

FORAN & SCHULTZ

30 North LaSalle Street
Suite 3000

Chicago, Illinois 60602
(312) 368-8330

Richard J. Sankovitz

WHYTE HIRSCHBOECK DUDEX S.C.
Suite 2100

111 Eaet Wisconsin Avenue
Milwaukee, WI 53202

(414) 273-2100
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UNITED STATES DISTRICT COURT
EASTERN DISTRICT OF WISCONS]N

MILWAUKEE DIE }
CASTING CO. et al., }
)
Plainiiffs, }
)
v, ) No. 93-C-0328
) .
FISHER CONTROLS ) Judge Reynolds
INTERNATIONAL, INC. )
)
Defendant. )

FISHER CONTROLS INTERNATIONAL, INC.'S
SURREPLY IN OPPOSITION TO PLAIN'I'IFFS

INTRODUQI_I_O_E
Plaintiffs’ attempt to characterize their Motion for Leave to Atfiend Camplamt Bs

an effort to "streamline” this litigation is disingenuous. Plaintiffs' carefully word_ed Reply, which
states that plaumﬁ's have no present mtem:on tu reﬁle thur state law claims, plainly shows that
they oontemplate the possibility of refiling those clmms in Ohio ‘state court in an attempt to defeat
Fisher's statute_,_of_ limitations defense lennﬁ's qmnscl,_C_;xmem Caruso, has acknawiedged,that
plaintiffs seek 2 dismissal without pﬁuﬁce to leave open the possibility of refiling those claims in
an Olio court. Mr, Caruso's affidavit does not deny this. Allowing plaintiffs to obtain a dxstmssal
without prejudice in this case, so that they can shop for & forum that could deprive"Fisherl ofa
valid defense under Wisconsin law, would result in clear legal prejudice to Fisher. Such an
attempted abuse .of Rule 41(a)(2) has been rejected by this Court and others, and likewise

should be rejected in this case.




A Dismissal nf Plamtlfft: Stale Law Claims Without Prejudice will |

This Court has recognized ﬂiatdlmussal of an action “ﬁthout-prejudice is .
inappropriate where the plaintifPs motive for seeking dismissal is *an obvious attempt to shop for
a forum which could deprive the defendant of a good and valid defense under Wisconsin

law....* R nc., 102 FR.D. 104, 106 (E.D. Wis. 1984)." In

support of their assertion that the potential loss of a statute of limitations defense does not
constitute legal prejudice, plaintiffs me.mmx.mr_cq, 781 F.2d 855 (11th Cir.
'1986). plamtnﬁ‘s fail to mention, however, that Mgﬂam; represents the minority view in the
federal appeals courts, | |

In :R., 874 F.2d 984, 987 (5th Cir. 1989), the

Fifth Circuit held that forum shopping constitutes legal prejudice if it could deprive the defendant

of a valid statute of limitations defense:

[A] second lawsuit on the same facts is not sufficiently prejudicial to the defendant
to justify denial of a Rule 41(a)(2) m{mon 10 dismiss, . . . In this cdse, however, the
facts in the second Jawsuit woild dlﬂ‘«mthatﬂwdefendantwouldbe stnpped of

an absolute [statute of iumta.tscns] defense to the smt the dlﬂ‘etenoe e

(citations omitted, emphasis added). Likewise, the Eighth Circuit in Metropolitan Fed'l Bank of
Iowa v. W.R. Grace & Co,, 999 F.2d 1257, 1262 (8th Cir. 1993), agreed with the Phillips court,
holding that "there is clear legal prejudice where a Rule 41(a)(2) dmsnussal is granted in the face of

’Contrary to plaintiffs' brief, there was no finding by the Rodriguez Court that Wisconsin
law applied in that case prior to dismissal. Plaintif’ sttempt to distinguish Rodriguaz on the
grounds that there was a judicial "guarantee” in that case that Wisconsin law applied is wrong.

-2-
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& valid statute of hrmtatmns defense.® This Ccurt's decision in B;gdr_iggg, that d:smnssa! mthout '
prejudice is improper where it "could depnvc the defendant of & good and valid defense,” is
therefore supported by the better reasoned demsmns in the Fifth and Eight Circuits,®

Plaintifft' rellance on

_ r Co, 915 F.2d 172
(5th Cir, 1990), is similarly misplaced, ‘The Fifth Circuit's opinion in that case actually endorses
the denial of voluntary disrnissal requests in cases where forum shopping would change the
controlling law. The Fifth Circuit in Mﬂn&hmk upheld the-disnn'ssal of a Texas federal action
without prejudice in order to allow the plaihﬁﬁ'tb refile in & Texas state court, but only because -
"Texas judges must apply the same choice of law principles.” I, at 175. The forum change
therefore resulted in no legal prejudice to the defendant. The court distinguished the facts of that

case from the very situation presented in this case, where the dismissal would allow the plaintiff to

_ refile in another state to take advantage of that state's choice of law provisions. Citing this

Court's decision in Rodriguez, the Manshak court held: "We endorse the denial of voluntary
dismissal if approval could allow a plaintiff to select a different body of law unfavorable to the
defendant's position.” Id,

There is no question that plaintifs’ forum shopping could cause serious legal
prejudice to Fishes in this case, Contrary to Wisconsin law, under Ohio law statutes ofliﬁhaﬁon
are regarded as procedural. Therefore, as plaintiffs are undoubtedly aware, Ohio courts usuelly
apply (:)hio statutes of limitation regardless of the choice of substantive law. E.g., Lawson v,
Valve-Trol Co., 610 N.E.2d 425, 426 (Ohio Ct. App. 1991) (*In choice-oflaw situations, the

2 The only Seventh Circuit decision that addressed this issue, Bolten v. General Motors
Corp., 180 F.2d 379 (7th Cir, 1950), was subsequently overtumed S_eg ﬁtmau._limm!ﬁ
207 F.2d 334, 336 (7th Cir, 1953); LR, Ad 551 ssouti
241 F.2d 43, 45-46 (Tth Cir. 1957).

-3
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. procedural laws of the forupi state, including applicable st'a;_ut_'ﬁ"' of limitations, are generally

applied.”). Thus, the very real prospect of p!aiﬁti_ﬁ's reﬁimg their state law;:laims in an Chio court
"ci_Julii depriw [Fisher] of a good and valid defgnse under Wisconsin h\.’;f," resulting i_ncléar_l'egﬁl
prejudice to Fisher. Rodriguez, 102FR.D at 106. Plaintiffs’' motion, therefore, should be
denied.

B. Dismlsnl of lentlffa' State Law Clanml Without l'rejudlce 'Wilt Not

Plaintiffs' assertion that grantmgthelr motion would stmamhne thia kitigation is
also misteading. Plaintiffs cite cases from the Seventh Circuit and elsewhere in support of their
assertion that dismissal of their state law claims without prejudice is "particularly appropriate” in
this case, (PL Rep. at2) In each of'the cases cited in plfainﬁﬁ' Reply, however, the prospect of a
second lawsuit was not-pr'eju.dicial to the defendant because the plaintiff in those cases sought
dismisal of the entire action, not merely some of the claiim asserted in the sction. See American
sid “orp., 931 F.24 1411 (10th Cir. 1991) (affirming
dismissal of entire action under Rule 41(aX2)); Templeton v, Nedllovd Lizies, 501 F.2d 1273 (Sth
Cir. 1990 (samme). Indeed, i the only Seventh Circuit case cited in plaintif Replythe court

affirmied dismissal of an entire action under Rule 41(3)(2) 50 that the plaintiff could litigate both.
*his federal and non-federal claims . . . in state court for reasons of judiciel economy,” Kovlic v,
DEC Int', Inc., 855 F.2d 471, 472 (7th Cir. 1988).3

3 Sm'pxismgly plaintiffs now appear 10 base their Motion for Leave to Amend solely on
Rule 41 (a)(z) Federal courts have recognized that use ofRn!e 4I(a)(2) to dismiss nnly aportion
ofan action is muppropnate. ﬁ.& 2t ”' ge v. Har _. pusé Restaurant, 861 F 2:! 1389 1392

24, 26-30) ED. Pa. 1973) Instead,,a mah‘ ‘ to dmmss only part ofnn actlon mustbe brought

undm‘Rulels Inln ‘ ght Sands An ig., 128 F.R.D. 123, 123(1) Kan,

1989}, the coiirt held that the appropriste method for dmppmg only certain claims in a lawsuit is
{continued...}
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. Cm;trmy to Kovlic, dismissal of plaintiffs’ stat; law claims without prejudice would
likely require Fisher to liigate the federal CERCLA claim now in this Court, and the state law
claims in an Ohio court at a later date, Requin'xig Fisher to defend two separste lawsuits based on
the same operative facts in two different courts at two different times would neither promote
judicial economy nor “streamline® the fitigation for Fisher. Accordingly, plaintiffs' Motion for
Leave to Amend should be denied.

3(...continued)
through amendment of the complaint under Rule 15. Rather than requiring the plaintiff'to file a
new motion, the court granted plaintifs motion *on the condition that the dismissed claims will
be subject to'the same res judicats effect that they would have received if they had been more
appropriately dropped by plaintiffs pursuant to a Rule 15 amended complaint.” Id, This Court
should likewise grant plaintiffs’ motion only with a specific finding that the claims are subject to
the same res judicats effect as they would if they were dismissed under Rule 15.

a§.
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Plaintiffs' Motion for Leave to Amend Complaint, this Court should deny plaintiffs' motion or, in

the alternative, dismiss plaintiffs' state law claims with prejudice.

Dated: January 10, 1995

One of the attorneys for Defendant
Fisher Controls International, Inc.

Michael Ash

GODFREY & KAHN, S.C.
780 North Water Street
Milwaukee, Wisconsin 53202
(414) 273-3500

" Andrew R. Running

Robert B. Ellis
KIRKLAND & ELLIS
200 East Randolph Drive
Chicago, Illinois 60601
(312) 861-2000

(Inquiries May Be Directed To Mr. Ash.)



CERTIFICATE OF SERVICE

I hereby certify that I caused the foregoing FISHER CONTROLS
INTERNATIONAL, INC.'S SURREPLY IN OPPOSITION TO PLAINTIFFS' MOTION
FOR LEAVE TO AMEND COMPLAINT to be served on the following persons by

special messenger:

James R. Figliulo

Carl A. Gigaute
Carmen D. Caruso
FORAN & SCHULTZ
30 North LaSalle Street
Suite 3000

Chicago, IL 60602

and first-class United States mail postage prepaid to the following:

¥

Richard J. Sankovitz

Whyte Hirschboeck Dudek, S.C.

111 East Wisconsin Ave,, Suite 2100
Milwaukee, Wisconsin 53202-4894

Dated: January 10, 1995







- ) ) . - .
N/ , . 3 ¥ .
“in

UNITED STATES BISTRICT COURT
EASTERN DISTRICT OF WISCONSIN

. .
[ T )
-

MILWAUKEE DIE
CASTING CO. et al,,
Plaintiffs,

V. Ko, 93-C-0325%
FISHER CONTROLS

. Gl Judge Reynolds
INTERNATIONAL, INC.

ot ouwt xps et Sexpl Vgt et “op® Wwrt Ve end

Defendant,

MOTION FOR LEAVE TO FILE SURREPLY
IN OPPO_S_mON TO. PIAINTIFFﬁ' MOTION
Diefendant Fisher Controls International, Inc. hereby moves for leave to file the
attached Surreply In Opposition to Plaintiffs' Motion For Leave To File Amended Complaint.
In support of its motion, and as set forth in the accompanying Surreply, plaintiffs'
Reply Brief migstates the holdings of several cases that were cited for the first time in their Reply
Brief, and cites a minority holding without referring the Court to the magonty line of authority.
Fisher seeks leave to file this six-page Surreply in order to provide the Court with complete

citations, and to correct plaintiffe’ misinterpretation of the controlling law.
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WB':EREFORE,_Fisher respectfully requests that its Motion For Leave to file the
attached brief Surreply be granted. ‘ '

Dated; Januaty 10,1995 , ,@L@
- . _ One of the attomeys for Defendant
Fisher Controls International, Inc.

Michael Ash

GODFREY & KAHN, 8.C.
780 North Water Street
Milwaukee, Wisconsin 53202
(414) 273-3500

Andrew R, Running
Robert B. Ellis
KIRKLAND & ELLIS
200 East Randolph Drive
Chicago, Tilinois 60601
(312) 861-2000

(Inquiries May Be Directed To Mr. Ash.)




1 hereby certify that I caused the foregoing MOTION FOR. LEAVE TG FILE
SURREPLY IN OPPOSITION TO PLAINTIFFS' MOTION FOR LEAVE TG AMEND
COMPLAINT 1o be served on the following persons by special messenger:

James R. Figliulo
Carl A. Gigante
Carmen D. Caruso
FORAN & SCHULTZ
30 North LaSafle Street
Suite 3000
Chicago, IL. 60602
and first-class United States mail postage prepaid to the following:
‘Richard J. Sankovitz
Whyte Hirschboeck Dudek, 5.C.

111 East Wisconsin Ave,, Suite 2100
Milwaukee, Wisconsin 53202-4894

Dated: January 10, 1995
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UNITED STATES DISTRICT COURT

ERSTERN DISTRICT OF WISCONSIN

HILWAUEREE DIE CASTING CO.,
a Wisconsin corporation, -
BLYHMRN IHDU&TRISS, INC., &
Delaware corporatiom, and
THERESA A. BLYMAN, an
individuel resident oz Chio,

rlaintiffs,

Yo Fo. 93-C-0325
FIBHER CONTROLE IHTERNA’EIOHDL,

Judge Reynclds
IRC., & Deleawars corporatiou.

Tl Tl et e Tapt gt n® s oo Yo Moot Tor® Sock Tyt T

Defendent.

The plaintiffs, Milwaukee Die Casting Co., Slyman Industries,
Inc. and Theresa A. Slyman, and the defendant, Fisher Controls
International, Inc., by their reepective attorneys, stipulate as
follows:

1. Plaintiffe have designated thres expert witnesses:
Robert Parsons, Charles Zeal aﬁa_ David Schultz. Defendant has
designated one expert witness: James W. Polich. Both sides have
stated their intention to depose the other side‘s expert(s).

2. The Court has pr‘e’viogsly' entered an order setting January
20, 1995 as the general discovery cutoff in thie case.

3. The parties agree that, due to the current schedule for
deposing non~expert witnesses, it would be impossible to take
-axpert depositions prior to the January 20, 1995 discovery cutoff.
Therefore, the parties stipulate to, and hereby request the Court
to permit:

(2) the taking of expert depositions after January 20, 1995;

and




s

)
A .
" (b) an inspection, including the opportunity to take photo-

graphs, after January 20, 1995, by the defendant's desig-

nated expert ﬁitnesa, 3tt°?P°Y5 of record and consulting

expert, of the Milwaukee bleICésting'company facility in

Milvaukee, Wisconsin.

MILWAUXEE DIE CASTING CO.,
SLYMAN INDUSTRIES, INC.
and THERESA A, SLYMAN

“frie of The r'Attor ays

James R. Figliulo

Carl A. Gigante

Carmen D. Caruso
FORAN & SCHULTZ

30 North LaSalle Street
Sulte 3000

Chicago, Illinois 60602
(312) 368-8330

10 Py

FISHER CONTROLS INTERKATIOHAL,

Onk of Their i\ﬁtorney_'s

Andrew R. Running
Robert B. Ellis
KIRKIAND & ELLIS

200 East Randolph Drive
chicago, Illinois 60601
(312) 861~2000: '

Michael Ash

Jamesa G. Schweitzer

GODFREY & KAHN, 8.C.

780 North Water Stireet:
Milwaukee; Wiaconsm 53202 o
{414) 2?3*3§ﬁﬁ' R
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UNITED SBTATES DIBTRIO‘.E COURT
T BASTERN DIETRIG‘!.‘ OF WISCONSIN

MILWAUKEE DIE CASTING CO.,
SLYMAN INDUSTRIES, INC. and
THERRSA A. SLYMAN :

Plaintiffs,
Y. No. 93-C-0325

FIBHER CONTROLS INTERNATIONAL,

Judge Reynolds
IHG L ]

Tl Vgt Yl Yl e N N N S N e st

Defendant.

PI;BIMI!'FS' REPI:'! Iﬂ' SUPPOR'.I.' 0!‘

Plaintiffs, Milwaukee Die Castiﬁ'g Co., Slyman Ind_ustriea, Inc.
and Theresa A. Slyman (collectively "plaintiffs") seek leave to
amend their Complaint in order to streamline their case by:

{A) clarifying their claims under the Comprehensive En?iroh—

mental Res;éonse, Compensation and Liability _Act ('_'CERCLA") , in

particular, their claim for declaratory relief (the proposed

amended CERCLA claims are set forth in counts I thrcugh' TiI of
the proposed amended complaint, amending counts I and II of
the original complaint); and

{B) dismissing, without prejudice, their state law claims for

breach of contract, negligent misrepresentation, intentional
nisrepresentation and strict liability for misreprasenfation

(collectively the "state law claims" as set forth in counts

III through VI of the original complaint).




Defendant, Fisher Controle, Inc. {("Fisher®), has not objected
to the filing of the amended CERCLA claims in counts I through ITX
of the proposed amended complaint. Therefore, the proposed amended

complaint should be allowed.

Fisher objecte to the proposed dismissal of the state law
claims, without prejudice, but under Fed.R.Civ.P 41, Fisher's
objections are without merit:

It has often been sald that a dismissal with-
out. prejudice should be allowed unlees defen-
dant will suffer some prejudice cother than the
mere prospect of a second suit. That plain-
tiff may obtain some. tactical advantage hy
dismissal ie insufficient ground for denial of
the motion; wsubstantial’ prejudice to the
defendant should be the test. Where substan-
tial prejud:.ce is lacking, the district court
should exercise its discretion by granting a

motion for voluntary dismissal without preju-
dice.

(5 Moore's Federal Practice, §41.05 (citations. omitted).
Dismissal without pr‘ejudi:ce is_particula.:::ly‘ appropriate where,
as here, state law claims aré involved. Ses, American Rat‘l Bank
& Trust Co. v. Bic Corp., 931 F.2d 1411 {i0th Ccir. 1991) (dismissal
without prejudice is appropriate where effect of dismissal is to
permit litigation of state law claims in state court); Rovalic v.
DEC* Init*l, Inc., 855 F.2d 471 {(7th Cir. 1988) (1053 of right to
defend against state law claims in federal forum not clearly
prejudicial to defendant); Templestor v. Nedloyd Lines, 901 F.2d
1273 (5th Cir. 1990) (relitigation of state law claims in state

court was not overly prejudicial).
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Fisher's argument that "plaintiffs are considering refiling
the same state law claims ... in Ohio, where they. believe they

would be entitled to a more faverable statute of limitations," is

unavailing. (Fisher's Response, p. 1). This contention is based

on Fisher's erroneous interpretation of a telephone conversation
between counsel. In a December 1994 telephoné call which F’isher's
attorneys discuss in their affidavits, plaintiffs®' attorney Carmen
D. Caruso stated, in substance, that "plaintiffs have no present
intention to refile the state law claims, but that they should not
be foreclosed, in advance, from refiling those claims if warranted
by the evidence.” (See, Af._t_'idhvit' dféman . caruso, 42, attached
hereto).l '

More importantly, Fisher's premise (that it may be deprived of
a statute of limitations defense) is baseless. Fisher is assuming
that this court would apply’ ﬁiﬂéansin_'s statute of limitations to
the state law claims in this action (and further assuming that its
limitations..defense would be meritorious under Wisconsin law).

However, no choice-of-law determipation (let alone a ruling on the

L

1 1n this ccmversation, Hr. Running of Kirkland & Ellis then
asserted that the statute of’ 1limitations would bar any refiling of
the state law claims, to which Mr. caruso responded that he
disagreed with Mr. Runnlng's contention, and that in the hyputhat:.-‘
cal event of refiling, the state law claims could be refiled in
either Wisconsin or oOhio (where the alleged fraud arguabl.y
occurred), and where the limitations period would be longer than in
Wisconsin., (Id.).

In a subsegquent conversation, Mr. Caruso reitereated to
Fisher's attorneys that plaintiffa have no present intention to re-
File the state law olaims. (Id., 933.

3




merits of the limitations defense) has been made in this action.2

Even 1f the Court were to assume that Wisconsin law would
apply, and further assume that Figsheriz limitations defense would
succeed, those assumptions would not Jjustify a dismissal with
prejudiée:

{tlhe likelihood that a dismissal without prejudice will

deny the defendant a statute of limitations defense does

not constitute plain legal prejudice and hence should not

alone preclude such a dismigsal.
McCants v. Ford Motor Co., 781 F.2d 855, 858 (11th cir. 1986).3

Ficsher's attempt to establiéh _pr_ejudi.ce is a failure. Prior
to commencement of the first dei;o_sit_ﬁ.on in this action, plaint_iffs
had informed Fisher of their intent to amend the complaint and
thereby dismiss the state law clélims. (Caruso Aff., 94). Basad on
his knowledge that plaintiffs intended to dismiss the stata law
claime, without prejudice, the de::enda,nt's attorney stated that he
was modifying hie examination af the first witness (and subsequent
witnessas, pr.:esumably). (rd., §5).

2 pven if the Court ha.d. already made a cholce~of-law ruling,
that fact would not preclude a dismissal without prejudice. See,
Manshack v. Southwestern Elec. Power Co., 915 F.2d 172 (Sth Cir.
1990) (although dismissal without prejudice would nullify district
court's choice-of -law ruling, this did not constitute c¢lear 1egal
prejudice since the ruling was subject to revision, and the same

principles would. contrul if the case was refiled in the state
court}. .

3 Fisher's citation to Rodr:.guez v. Marks Bros. Pickle Co.,

Inc., 102 F.R.D. 104 (E.D. Wis. 1984}, is misplaced. In. Rodriques,
there had already been a judicial "guarantee™ that Wisconsin's
worker compensation law would govern the action, when plaintiff
sought to evade that rulmg by dismissing in Wisconsin and re-

filing in another state. (p. 108}. As set forth above, there has
been no comparable ruling in this case.

4
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Further, unlike Ratkovich v. Smith Kline, 951 F.2d 155, 158

{7th cir. 1991} ), which Fisher eites, the plaintiffs have stated a

reasonable reason for the proposéd amendment: Plaintiffs desire to

streamline this case by focusing on the CERCIA issues, and to seek
a declaratory judgment that Fisher is liable for all necessary
response costs. Also, the plaintiffs are in compliance with the
Court's gcheduling order, and are not guilty of a "lack of

diligence ... and perhaps even bad faith". (Id.).

Tudgn

In an effort to creaté thé.'.iﬁﬁiess_ion t_haf it imuld suffer
legal _pre_judic'e:. Fisher has responded to the motion for leave to
amend by filing a motion for part:.al summary ‘judgment on the state
law claims -- but this 'm'ake_,-: work' tactic does not demonstrate
legal prejudice. Fisher citas' P&ce v. Southern Express Co., 409
F.2d 331 (7th Cir. 1969), where after the defendant filed a motion
for summary judgment, the plaintiff responded by meeking leave: to
diemiss ite enti:r_:e case, wi.thnut. -pr;judice. Pace is clearly
distinct. Here, there was no summary judgment motion on file when
plaintiffs sought leave to amend. (As set forth above, depositions
had just begun and, in fact, defendant kmew prior to starting the
first deposition that plaintiffs intended to seek a dismissal
withjout prejudice of the state law claims). This situation is the
exact opposite of Pace: the plaintiffs here did not file a motion
for leave to aﬁend in order to avoid a summary ‘judgment; rather,

the defendant hae filed an after-the~fact partial summary judgment

motion in order to manufacture the appearance of prejudice.




In any event, Fisher would suffer no legal prejudice if, as a
result of a dismissal of the state law claims without prejudice,
the summary judgment motion is not heard. If the plaintiffs later
refile, Fisher would have available all of its claimed defenses,
and would also have access to all of the evidence which it obtains -
in this case. Fisher's motion for partial summary judgment should
be disregarded.

CONCLUBION

In summary, the plaintiffs should be permitted to file their
amended complaint, thereby amending their CERCLA claims.

With respect to the state law claims, plaintiffs have made a
reagonable decision teo streamline their case, and they should not
be punished for that decision. They should not be foreclééed:from
refiling at a later date -- nor should they be required to defend
against an after-the-fact summary judgment motion. Fisher has
failed tn_identify any legal prejudice that would result from the
granting of pléintiffs' notion for a dismissal of the state law

claims without prejudice, and its objections should be overruled.




WHEREFORE, plaintiffes request the entry of an ordexr granting

leave to file the proposed Amended Complaint and dismissing the

state law claims without prejudice.

DATED this T day of January, 1995.

James R. Figliulo
Carl A. Gigante

Carmen D. Caruso

FORAN & SCHULTZ

30 North LaSalle Street
Suite 3000

chicago, Illinois 60602
(312) 368-8330

HILWAUKEE DIE CASTING CO., SLYMAN
U KRIES INC. and THERESA A.

e

one of their atiorneys

By:|
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UNITED STATEE DISTRICT COURT
EASTERN DISTRICT OF WIBCOMSIN

HILWAUEER DIE CABTING CO.,
BLYMAN IEDUSTRIES, INC. and
THERESA A. SLYMAR

Plaintiffe,

Ve He., 93=0=0325

FISHER CONTROLE YNTERMATIONAL, Judge Reynolds

T Wy e e Tar® g Ut B Rert R e Mool

INC.,
Daefandant.
AFPIDAYIT OF.QAQEEE_Dg CARUEC

Carmen D. Caruso, being sworn éﬁ cath, states:

1. I am an attorney licensed to practice in the State of
Illinois, a partner in Foran & Schﬁltz, and one of the attorneys
for Milwaukee Die Casting Co., Slyman Industries, Inc. and Theresa
A. Slyman {(collectively "plaintiffs¥). I make this Affidavit on
personal knowledge and am competent to testify to the facta
agserted herein. .

2. On or about December 2, 1994, I received a telephone call
from attorneys Andrew Running and Robert Ellis from Kirkland &
Ellie, counsel of record for Fisher Controls International, Inc.
In the course of that conversation, Mr. Running questioned why the
plaintiffs would not agree ta a dismissal of their pending state
law claims with prejudice. In substance, I responded that "plain-
tiffs have no present intention to refile the state law claims, but
tﬁat they should not be foreclosed, in advance, from refiling those
claims if warranted by the evidence." Mr. Running then asserted
that the statute of limitations would bar any refiling of the state

law claime, to which I responded, in substance, that I disagreed




N N

N/ : N

ﬁith.nr; Running's contention(s) concerning the statute of limita-
tions, and that in the hypothetical évent of refiling, the state
law claims could be refiled in Wisconsin or chio (where the alleged
fraud arguably occurred), and where Itha limitationa period would be |
longer than the comparable period in Wisconsin.

3. In a subsequent conversation with Mr. Running and
attorney Mike Ash of Godfrey & Kahn, also counsel of record for
- Fisher, I repeated that plaintiffs had no current plan to re-file
their state law claims in any Jjurisdiction, but were merely
attempting to preserve their right to re-file if later.wérranted.
This conversation occuxred dufiné a break in a deposition at Mr.
Ash's office on or about December 15, 1994.

4. The first deposition in this case was taken by Mx.
Running on or about November 9, 1994. The witness was attorney
Robert Glaser, who had represented the Slyman family and their
interests in their 1982 acquisition of Milwaukee Die Casting Co.
About one week prior to that-deposition, I advised Mr. Running, by
telephone, that plaintiffs were considering an amendment to their
complaint that would remove the state law claims from this case.
On the morning of November 9, 1994, before Mr. Glaser's deposition
began, I told Mr. Rumning, in person, that plaintiffs wbuid,
indeed, be filing a motion for leave to amend which would remove

the state law claims from this case. Counsel then confirmed this

conversation on-the-record during Mr. Glaser's deposition:




N N
L \_J

MR. ROUNNING: Mr. Caruso, I don't know if you're willing
to state this on record [o]r not of our conversation
today about amending the cdﬁﬁlaint. I don't see any need
to pursue this subject in iight of that conversation.
MR. CARUBO: We intend to move voluntarily to dismiss,
without prejudice, the common law claims previously
alleged in the complaint for breach of contract and
fraud. )
ME. RUNNIKG: Well, without addressing the without
prejudice part, at ;his point I don't think I'm going to
pursue guestions regarding number 13.

(Tr., Glaser dep., p. 203, copy attached hereto).

5. Thus, prior to commencement of the first deposition in
thiz case, counsel for Fisher knew that plaintiffs intended to
dismiss the state law claims from this case (without prejudice},

and, based on that knowledge, he modified his examination of the

withess.

DATED this~Jﬂﬂ1 day of January, 1985.

Carmen bD. Caruso

SUBSCRIBED and SWORN to before ne
this 5th day of Janpgary, 1995.
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IN THE UNITED STATES DISTRICT COURT
EASTERN DISTRICT OF WISCONSIN

MILWAUKEE DIE CASTING CO.,

SLYMAN INDUSTRIES, INC, .
-and THERESA A. SLYMAN,

Plaintiffs,

V. Case No.

FISHER CONTROLS © 23 C 0325

INTEﬁﬁATIOHAL;'IN¢.,
‘Defendant.

Depogition of ROBERT E. GLASER, a
Witness called by the Defendant for examination
under the Applicable Rules of Federal inil
Procedure, taken before me, Steven H. Henschel, a
Registered Profeéssional Reporter and Notary
Public¢ in and for the State of Ohid, puraﬁant to
notice and stipulations of coumsel, at the
offices of Arter & Hadden, 1100 Huntington.
Bullding, Cléveland, Chio, on ﬁednesday, November

g, 1994, at 10:00 otclockra.m.

CEFARATTYI - RENNILLO
CLEVELAND (216)687-1161 AKRON (216)253-8119
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A, Thisg is a letter, a copy of a letter

from me to Mr. Auer which advises with regard to
the statue as of that time of the Environmental

Protection Agency consent agreement.

g. Does Lt provide legal advice on that
mattexr?
A, Yes.

MR. RUNNING: Mr. Carugo, I don't
Kpow if you're willing to state this on record to
not qf our conversation today about amending the
complaint. I don't see any need to pursue the
subject in light of that conversation.

MR. CARUSO: We intend to move
voluntarily to diamissf without prejudice, the
common law c¢laims previously alleged in the
complaint for breach of contract and fraud.

MR. RUNNING: Well, without
addregeing the without prejudice part, at this

point I don't think I'm going te pursue guestions

regarding number 13.

Q. Numbexr 147

A, 14 ig a September 28, 1992 memorandum
from Mock to me discussing the advice that we had
préviously given to Milwaukee Die.

MR. RUNNING: What privilege is beilng

CEPARATTI -RENNILLO
CLEVELAND (216)687-1161 ARERON (216}1253-8119







~~ ' .
N S |22

UNWITED STATES DISTRICT COURT
EASTERN DISTRICT OF WISCONSIN

HILWAUREE DIE CRSTING CO.,
et al.,

Plaintiffs,

Vo Ro. $3-C-9325

FIGHER CONTROLS IHTERNATIONAL,

Jut@ge Reynolds
INC.;

hafendant.

NOTICE OF PFILING

TO: See Attached Service List

PLEASE TAKE NOTICE that on January 6, 1995, we will file with
the Clerk of the United States Distriét Court, Eastern District of
Wisconein, Historic Federal Courthouse, 517 E. Wisconsin Avenue,
Milwaukee, Wisconsin 53202~-4583, PLAINTIFFE® REPLY IR BUPPORT OF
KOTION FOR LEAVE TO AMEND COMPLAINT, a copy of which is attached

hereto.

MILWAUKEE DIE CASTIRG <0., SLYMAN
d THERESA ‘A.
SLYMAN

INDUSTRIES, INC.@
BY . %'//

One of Their Attorneys

James R, Figliulo

Carl A. Glganta

Carmen D. Caruso

FORAN & SCHULTZ

30 Horth LaSalle Street
Suite 3000

Chicago, Illinois 60602
{312) 368-8330




SERVICE LIST

Michael Ash

James G. Schweitzer
GODFREY & KAHN, S.C.
780 North Water Street
Milwaukee, Wisconsin 53202

Andrew R, Running
Robert B. Ellis
KIRKLAND & ELLIS
Chicago, Iilinois 60601




The under51gned states on ocath, that she caused a copy of
below named pleadlng to be served upon the attorneys named on the
attached Service List at their respective addresses as indicated on
January S5, 1995.

PLAINTIFFS® REPLY 1N SUPPORT OF
KOTIOH FOR LEAVE TO AKEND COMPLAIKT

By Mail:

Michael Ash

James' G. Schweitzer
GODFREY & KAHN, S.C.

780 North Water Streei
Milwaukee, Wisconsin 53202

By Messenger:

Andrew R. Running
Robert B. Ellis
KIRKLAND & ELLIS

200 East Randolph Drive
Chicago, Illinois 60601

SUBSCRIBED and SWORN to before
me this 5th day of January, 1995.

Mq

NOTARY PUBLIC
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UNITED STATES DISTRICT COURT

EASTERN DISTRICT OF WISCONSIN

MILWAUKEE DIE
CASTING CO. et al,

Plaintiffs,
v, No. 93-C-0325

FISHER CONTROLS
INTERNATIONAL, INC.

Judge Reynolds

gt Yt St e’ e ot Spe St Yy Voget s

Defendant.

FISHER CONTROLS m'l'ERNATIONAL, 1NC.'S MEMORANDUM

Plaintiffs' state law claims for hreach o_f contract and !rﬁnrepmmﬁon are barred
by the applicable Wisconsin Statutes of Limitations. Each state law claim is subject to a six-yeer
statute of limitation under Wisconsm law. Each c!mm, however, accrued mote than pine years
before the 1993 filing of this action,

Accordingly, plain_tiﬁ‘s' state law claims are time-barred and summary judgment on
these claims should be entered for Fisher. |

T F PUTED

1. Mihnaukeel)ie Casting Co. (MDCC) obtained title to the property at 4132
N. Holton Street in Milwaukee on December 23, 1929. An occupancy permit for a new 44,000-
square-foot die casting factory at that address was issued by the City of Milwaukee in June 1952.
Fisher acquired the common stock of MDCC on Jenuary 13, 1975,

2. PCB-based hydraulic fvid was used in the die casting machines and trim

presses at the MDCC plant unhl 1981, when the fiuid was drained and flushed from the hydraulic




fines and other equipment and replnoedwnh an alternative product. On December 15, 1981, an
independent environmental engineering firm took 32 PCB samples from plant equipment that had
previously contained PCB-based hydraulic fluid. All of the samples were found to be below the
permissible SO parts per million ("ppm") level established by federal regulations. (MDC 185; 40
CEFR § 761.30(c))

3. Figher began negotiating the possible sale of the common stock of MDCC
with George Slyman and Slyman Enterprises Inc. in approximately October 1981, On Decernber
10, 1981, George Styman wrote Fisher outlining an offer to buy MDCC for $4.5 million, For tax

reasons, George Slyman proposed that Fisher scquire title to MDCC's real property, and that the

real property then be sold to Theresa Skyman, George's wift, in 2 separate transaction from the
sale of MDCC's stock to one of George's companies, Styman Tndustries. . Fisher accepted
Slyman's proposal on December 14, 1981, 'subjget‘*tdt'he negotiation of formal sﬂa-wm,
To accommodate Slyman's initial request that the dlosing of the sale be efféctive as df'ﬁééember
31, 1981, MDCC's board of directors authorized & dividend of MDCC's real pmpm‘ty to Fishier on
December 22, 1981, The warranty deeds from MDCC to Fisher were executedODDeoanbu' 24,
1981. |

4. OnJanuary 7, 1982, U.S. EPA jssued an administrative comptum against
MDCC for PCB regulatory vmlauons obsmved daring 4 plant inspection that had ocmrred almost
twa years earlier, on April 21, 1980, The complamt alleged that at the time of the 1980
inspection, the plant had failed: (1) to test its die casting machines for PCBs; (2) to store propery
absorbent material, die cooling water and waste oils; and, (3) to mark its die casting machines
with the required PCB Iabel. (See Appendix Tab A) MDCC, through counsel retained by Fisher,
sesponded to the EPA complaint by informing the Agency that the PCB hydraulic fluid had been
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removed from the machines and disposed of properly by Rollins Environmental Services between
the time of the April 1980 inspection and the previously described December 1981 verification
sampling, (Appendix Tab B} The regulatory violations identified by EPA during the April 21,
1980 inspection were resolved in a July 26, 1983 Consent Agreement, in which MDCC agreed to
pay a $1,500.00 fine. (Appendix Tab C)

S.  Slyman's lawyer in the negotiation of his purchase of MDCC, Robert
Glager, prepared on January 28, 1982 & prpposed indemnification section relating to potential
PCB contamination of the MDCC facifity. Slyman's draft indemnification language confirms he

was inforimed about the January 7, 1982 EPA administrative complaint, as well s prior 1975

. DNR correspondence concerning the detection c_if PCBs in the plant sewer . (Appmdmx Tab I)

Slyman characterized thest regulatory citations as evidence that the "machinery and equipment
gnd sewer system” were "contaminated” with PCBs:

The alleged violations arise out of the Company's use of materials

containing PCBs which contaminated the machinery and equipment

and sewer system, '
(Tab I, p. MDC 137)

6. The "Purchase Agreement - Common Shares” between Fisher and Slymian
Enterprises, Inc. was executed on February 23, 1982. (Appendix Teb E) In that agreement,
Fisher sold its shares of stock in MDCC to Slyman Enterprises. Fisher's firture lisbility, if any, to
the buyer for PCBs at the MDCC facility was defined in § 14 of the Agreement, (Id.) After
reciting the subject matters of the January 7, 1982 EPA complaint and the 1975 DNR
conespondeﬁce, the Agreement made Fisher responsible for viclations "of any law, rule or
regulation in existence on the closing arising out of the use by [MDCC] of PCBs prior to the

closing ., ..™ (Id.) Fisher also indemnified Slyman Enterprises for “[n]ecessary decontamination
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and inspection costs" requlredby "laws or governmental regalations in effect as of the closing,”
provided the required coség were “incurred as a result o’f"&;he‘use by [MDCC] of PCBs prior to the
closing. . .," and provided further that Slyman Industries first consult with Fisher before
incurring any decontamination qost‘s.in exoess of $12,000. (Id.)’ Fisher's indemnification
obligations terminated "on December 31, 19.39 as to die casting machines and on December 31,
1989 as to other propesty except for claims asserted by Buyer in writing prior to such d@.'
ad)

- 7. Asnoted, Slyman's offer to purchase MDCC was contingent upon Fisher

obaining tifle to MDCC's seal property, 80 that Fisher could sell i disectly to Theress Slyman in

i order to minimize the Slymans' tax habllma Aecotdmgly, Fisher sold MDCC's real property to
Thercsa Slyman on an “AS IS” basis, pursunt o & separate "Purchase Agreement,” also dated
February 23, 1982. (Appendix Tab F) '

| 8. After the February 23, 1982 closing of the sale of MDCC to the Slymans,

| _ |

| MDCC changed its name for a period of time to Accurate Die Casting Company, Since the
g Siymans later changed the company's narm: baek to Milwavkeé Die Castmg Co., we will refer to
the company by that name to avoid confirsion.

9, Onor shortly after December 23, 1983, Donohue Analytical, Inc. sent
| MDCC a three-page lsboratory report on 37 PCB samples taken at the MDCCI'plant. All of the
results for the dic casting machines and frim presses were below the Federal standard of S0 ppm.

However, the report disclosed the presence of PCBs at coricentrations ranging from 75 ppm to.
2,800 ppm in four "areas® of the plant, as well as the presence of 55 ppm of PCBs in a sewer
below a die casting machine. A hand-drawn diagram plotting additional PCB test results, some of

which were also over 50 ppm, was attached. {Appendix Tab G)

-4-




10.  OnFebruary 1, 1984, Robert Glaser, the same lewyer who drafted the
Purchase Agreement - Common Shares for the Siymans, wrote to Fisher giving formal notice of
Slyman Industries' claim for indemnification for future PCB testing and cleanup costs at the
MDCC facility. (Appendix Tsb H) Citing the Degember 23, 1983 Donobue Analytical
Laboretory report, Slyman clasimed there were 13 areas known to be of concern based on the PCB
test results obtained to date:

This report indicates there are 13 areas of concern. On the third

. page, 1ab number 9553 relates fo the testing of a sewer under

machine 21 and lab numbers 9519-22 are the results of samples

taken from the soil at the fwhty immediately behind the factory.
(I8.) In addition, Slyman advised Fisher that it hed ordered 12 more PCB tests to be taken based
on the December 1983 test results and reports from employees of hydraulic oil dumping that had
occurred "years ago™

We are told by employees that years ago oil from the machines was

dumped at the facility behind the factory. In view of these positive

results, 12 more tests have been ordered at other outside areas of
the facility.

(Id.)

11.  Slyman did not limit his February 1, 1984 demand letter to the alleged
costs of cleaning up the PCBs identified in the testing performed to date. Instead, the letter
demanded indemnification for the coats of festing and cleaning up PCBs wherever they were
found st the facility:

. we do not intend to limit this notice to the report included
herewith. We do include any area of PCB's at the facility, including
but not imited tothemntmtsofthemlmesandpresses,anypxt
holes, reservoirs or spills under the machines, the capped sewer
between the plant and the Milwaukee River and such other parts of
the premises used by the Company.

dd)
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12 The test results and other attachments to the February 1, 1984 demand
letter were not included in the envelope sent to Fisher. At Fisher's request, Glaser's law partner,
Clay Mock, sent a follow-up letter on Febriary 9, 1984 enclosing the missing Deoernber 1983 teat
results, Mock repeated Slyman's demand that Fisher "undertake to clean up those identified areas
of concern or acknowledge that it will relmburse Slyman Industries, Inc. and/or Accurate Die
Casting Cottipany for the costs to be incurred.” (Appeadm Tab I)

13.  Fisher responded, throughlts courisel, to Clay Mock's letter on February
17, 1984, Noting that the demand letter hadfaﬂedto idlehtify any hazard to hea!th or the
environment, or any legal violation, Fisher requested that Styman Industries provide detailed
information 25 to the basis for their stated PCB concems, "and the reasons why it is felt that any
additional action should be taken.® (Appendix TabJ)

| 14, Fishei-‘mceived no fisither correspondence from the Slymans on the subject
of the alleged PCB contamination of the MDCC facility for the next seven years and eight
months, until November 4, 1991,

15.  Plaintiffs filed their present lawsuit against Fisher on Apnl 12,1993, and

servud it on August 2, 1993.

1 Plaintiﬂh' C’lmm Fnr Bmch 01' Contnct Is Bnrred By Wisconsin's Six Year

Section 893.43 of the Wisaonsm Sﬁtﬁtes provides;
An action upon any wntract obligation or liability, express or implied, including
" an action to recover fees for professional services, except those mentioned in §

893.40, shall be commenced within 6 years aftér the cause of action aécrues or be
barred,

A cause of action accrires when "there exists a claim capable of present enforcement, a suable

party againgt whom it may be enforced, and a party who has a present right to enforce it."

-6-




Hennekens v. Hoerl, 465 N.W.2d 812, 815 (Wis. 1991). Fusther, Wisconsin courts have long
recognized that the statute of limitations fo”r.a;bmch of contract action begins to run &t the

moment the alleged breach occurs, nof upon its discovery by the plaintiffs. Indeed; in CLL Assoc.

-orp,, 497 N.W.2d 115, 117 (Wis. 1993), theW'swnmn

Suprense Court recently observed:

InWisconmn,aQO—ywhneof reced ,tholdsthatmanactmnforbmachnf

contract, the causeofacnonamesandthemw of limitations begina to run
from the moment the breach oceurs. Thnsmtruewhntherornotthefactsofthe
breach are known by the party having the right to the action.

s, Co, 500 N.W.2d 419, 421 (Wis. Ct. App. 1993).

Plainify’ breach ofcontractclnnntherefore accrued on February 23, 1982, the
closing data of the Slyman acquisiﬁoﬁ. Evmfad:suovmy rule were applied to this contract
claim, plaintiffy’ cause of action would accrue no later than February 1, 1984, the day their
counsel wrote to Fisher demandmg that ther mdemmfy Slyman Industries for PCB testing and
cleanup costs at the MDCC facil:ty Glase:‘s letter states: "This Notice is given to you at this

time to give you notice of and ass a. ' ections 14 and 8 of the Agres

ement desm'bed "
(Appendix Tab H) (emphasis added). The February 1, 1984 letter further claims "there was &
violation of law and regulations in existence on the date of the closing" arising out of MDCC's use
of PCBs, and demands that Fisher "undertake to clear and resolve any such violations and any
personal injury claims which may arise from such use.” (Id} Glaser's letter did pot limit its
demand to alleged contaminated discovered as of that date;

[Wle do not iniend to limit this notice to the report included berewith. We do
include any area of PCH's at the fucility, mciudmgbut not limited to the contents of
the machines and presses, any pit holes, reservoirs or spills under the machines, the
capped sewerbetwemﬂwplantmdthebﬁiwwkeemwand such other parts of
the premises used by the Company.
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Deposition testirony of Clay M(.:ck,‘ & law partner of Mr. Glaser who also
represented plaintiffy in the scquisition ofmcc, conﬁnn that pleintiffs' state law claims accrued,
at the latest, on Februzry 1, 1984, Mr. Mock tesuﬁed that the February 1 letter was intended to
put Fisher on notice of clairs “that could go :nto lmgauon

Q: It was your understanding this claim was in litigation atth‘etime?

A:  Aclaim that was going to be mrhﬁgauonmdtheulmm:smnde,wahadto
make it within the cestain _‘ofumebyreasonofthecontmctmd!had
done that. So we were putting him on notice of a claim that could go into
hugatou

(Mock Dep. at 44) (Appendix Tab K)
h Mock's deposition testimony also make clear that the February 1 letter was
intended to put Fisher on notice as to all potentlal clmms arising out of any alléged PCB problems
‘at the property. |
Q: And you were making thi

in this notice that whether or not a test had
give on, the puteiiuat for contamination af that
!ocatlon was to be mcluded within the notice?

A: Itwasabroadnotlcetopmthereclp:entonwatchthaxclmmscou!dbe
made:

" * *

Q  And tho cleim covered every inch [of] the property of thie Milwaukee Die
Casting Company 'plhnt?

A: It was broad enough to include such things as may yet [be] foundupnna
detailed discovery,

(Mock Dep. at 14, 44) (Appendix Tzab K)

Glaser's demand letter to Fishier demonstrates that any claim plaintiffy may have

had for breach of contract against Fisher was "capable of enforcement” on February 1, 1984, and
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therefore Fisher's breach of contract action 'accmed more than pine vears prior to the time that

plaintifis filed this action. Thus, plmnﬁﬂ‘s‘ breach of contract claim against Ficher is time-barred .

2 Plaintiffs' Claims For Negl:gent Misrepresentation and Strict Liability
Murepmentation _Are Barred By Wisconsin's Six Year Shtute of

Plaintiffs' state law claims for negligent and strict liability misrepresentation also
are barred by Wisconsin's six year statute of limitations applicable to actions for damage to real
property. Section 893.52 of the Wisconsin Statutes provides:

An action, not arising on contract, torecoverdamageat‘ormuumytomalor

personal property shall be commenced within 6 years after the cause of action

accrues or be barred, except in the case where a different period is expressly

presciibed, °
Under Wisconsin's dxscuvely rule, & cause of acﬁon for damage to real propesty accrues “on the
date the injury is discovered or with rensonnble dihgence should be discovered, whichever occurs.
first." mum&xmmmnwzd 132, 136 (Wis. Ct. App. 1993).

A cause of action is deemed_dxscovered for statute of limitations purposes "when
all of the elements of an enforceable claims are knnwn to a claimant, . . . [including] 'knﬁﬁleg_igp'of

the identity of the defendant.” Id. at 136 n.5; mﬂsg ilwaukee

Aduly Ed. Dist. v, Upited States Stee] Corp,, B4TF.24 435, 439-40 (7th Cir. 1983} (spplying

Wisconsm law: Limitations period runs when “there is some notice of the injury and of & causal
connection between the injury and the defendant . . . ."). Further, plaintiffs must exercise
diligence in discovering any claims; "[PJlaintiffs may not close their eyes to information, which
through the exercise of reasonsble business practice is accessible to them and which if uncovered
would alert them to injury.* Stroh Die Casting, 502 N.W.2d at 141. Indeed, courts have made it
clear that "the discovery rulé is an olmjécﬁQa standard that does not protect those plaintiffs who
sleep on their rights.” Milwankee Ares Vocstional, 847 F.2d at 440,

-G.




In SIIQ..D.&.GQ&Q& the court held that sumimiacy judgment in favor of the
manufscturer of PCBs used ata. dte casung facxltty was appropriate on statute ofhmitamms
grounds. The court held thatthe cause of action accrued more than six years prior to the
commencement of the lawsuit ;@ﬁw‘comﬁim ‘vviiﬁ';#ppﬁcahle state and fedml regulations
relatirig to PCBs would have put plaintiff on notice of its potential claims: "If Stroh hsd complied
with the state and federal regulations regarding PCBS, there is no doubt that it would have
discovered its injury prior to [the relevant date]." Stroh Die Casting, 502 N.W.2d at 140,

| Tn tis case, plainif¥ claira for negfigent snd strict lnbility misrepresetation
accmed, if at all, no later than February [, 1984, the date of Glaser’s demand letter to Fisher, On
or before that day, Fisher was fully informed as to thc re'sults of their environmental consuftants'
tests which allegexdly showed 13 "areas of u:oneem" relatmg to PCBs. (Appendn: Teb H)
Plaintiffs also recognized that other ﬂature damages ralatmg to PCBs may occur: "[W]e do not
intend to limit this notice to the report included hermth We do include any ar_ea_of PCB's it the
facility . ... ." (Id.) Further, the deposition testlmnny of Clack Mock confirms thaf the Febmary 1
letter has put Fisher on notice of "a claim that could go into litigation” and was nbroad notwe to
put the recipient on notice that claims could be miade.™ (MockDep at 14, 44) (Appmdlx Tab K)'

Also, like the plamt;ﬁ'm ﬁn:oh_nm_cm_gg. plamtnﬂ‘s in this case were on notice;
though state and federal regulations, of its "injuries” assomatud with the alléged PCB
contamination prior to February 1. Indeed, Glaser's February 1 letter mentions some of these
regulations .by name:

[W]e refer you to the Toxic Substances Control Act, 15 U.5.C. § 261 et seq.; The‘

Federal Water Pollution Control Act (Clean Water Act), 2s amended 33 U.S.C. §

1321 et seq;, RemmeCmvmuon[ﬂc]demve:yAct,uUSC § 6901 et
seq. and simildr statutes of the State of Wisconsin,

-10-
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{Appendix Tab H) Plaintiffs unquestionably "discovered" any claims they had against Fisher
relating to use of PCBs at the Milwaukee Dxecasnng facifity no later than February 1, 1984,
 Accordingly, plairtiffs' claims againgt Fisher, which were brought long after the six year
limitations period, are barred.

3. Plaintiffs' Fraud Claim Is Barred By Wiscansin's Six Year Statute Of

Limitations Appli

Pleintiff’ ruud laims are kewise barred by the statute of imitations, Section
893.93(1)(b) of the Wisconsin Statutes provides for a six year statute of limitations for fraud
actions. Section 893.93(1)(b) further provides: "The cause of action in such a case is not deemed
to have accrued until the discovery, by the aggrieved party, of the facts consituting the fraud.”
Wisconsin courts interpreting this provision have held that "it is not necessary that a defrauded
party have knowledge of the ultimate fact of fraud. What is required is that [the plaintiff be in
possession of such essential facts as will, if diligently investigated, disclose the fraud.” Stroh Die
Casting, 502 N.W.2d at 142; see also Milwaukee '

190, 192 (Wis. 1961),

ienemann. 112 N.W.2d

Like ther claims for negligent and st labilty mistepresentatin, plaintf had
knowledge of the facts constituting the alleged fraud no later than February 1, ws_4l Plamtrﬁ‘s
complaint alleges that Fisher intentionally mispresented the condition of the propei‘ty, speclﬁcally
the alleged presence of PCB .contanﬁnaﬁon on the property. The February 1, 1984 letter from
Glaser to Fisher irrefutably shows, bowever, that plaintifis knew of say alleged PCB
contamination in 1984. Clay Mock's deposition confimm this.

Indeed, the February 1, 1'984 letter demands that Fisher "undertaks to clesr and
resolve® any violations of law regarding PCBs st the Milwaukee Die Casting facility. (Appendix
Tab H) Thas, plaintiffs had knowledge of the fucts necessary to discover Fisher's alleged fraud
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Dated: December 22, 1594

Of Counsel:

Michael K. Shannon, Esq.
Corporate Counsel

Fisher Cantrols International, Inc.
8000 Maryland Avenue

P: 0. Box 14755

St. Louts, Missouri 63178

plaintiffs’ fraud claim is time-barred.

e

1o later than February 1, 1984, Because plaintiffs did not file this action until April of 1993,

Respectfully submitted,

OneoftheAttomeysfor

Defendant Fisher Controls
Tnitesiiational, Inc.

Michael Ash

Yames G. Schweitzer
GODFREY & KAHN, 5.C.
780 North Water Street

‘Mitwankee, Wisconsin 53202

(414) 273-3500

Andrew R. Running
Robert B. Elis
KIRKLAND & ELLIS
200 East Randolph Drive
Chicago, Itfinois 60601
(312) 861-2000
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T hereby certify that ¥ caused the foregoing FISHER CONTROLS -

INTERNATIONAL, INC.'S MEMORANDUM IN SUPPORT OF ITS MOTION FOR

PARTIAL SUMMARY JUDGMENT to be served on the following persons by first-class,

postage prepaid, U.S. mail:

James J. Figliulo, Esq.
Carl A. Gigante, Fsq.
Carmen D, Caruso, Esg.
Forsn & Schuitz

30 North La Salle Street
Suite 3000

Chicego, Tllinois 60602

DATED: December 22, 1994 -

Richard J, Sankovitz, Fsq,
Whyte Hirschboeck Dudek, S.C.
111 East Wisconsin Avenue
Suite 2100

Milwaukee, Wisconsin 53202
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A0 T N UNITED STATES SN

REGION
234 SQUTR DEARBORN ST,
CHECAGO, ILLINOIS 60605

e ) % \_/ ENVIRONMENTAL PACTECTION AGEMy_~

BEPLY TO ATYERTION GF:

CERTIFIED MAIL B
RETURN RECETPY REQUESTED i
Mr. John C. Hhee!'er JAN ? m@ ?d::‘*\é\é ‘

Executive Vice President

© Milwaukee Die Casting Company

4132 North Holton Street
Mitwaukee, Wisconsin 53212

Re: rsca t:owlaint and Hotice
“ of Opgortun'lty For ﬂuring
Docke o TSCA-¥-C
Milwaukee Die casting Co.
M Iwaukee, ¥isconsin

Dear Mr. Yhealer . *

Enclosed piease find a Complaint and Notice of Opportunity for Hearing

concerning viclations of the Toxic Substances Control Act, 15 U.5.C.

?26(1]}11:1: Suq,, discovered by EPA inspectors ‘at the above captioned
acility.

It 1s recommended that the enclosed Complaint and Rules of Practice, 40
C.F.R. Part 22, be carefully read and analyzed to determine the alternatives
available in responding to the alleged violations, proposed penalties, and
opportunity for a hearing. Please note that each day the violations

‘cited harein continue constitutes a new violatfon for which additianal

penaltfes may be imposed.

Regardless of whether you choose to request & hearing within the prescribed -
time 1imit of fifteen (15) days following service of this Complaint; you
are extendsd an opportunity to request an infom\ settlament conference.

To request a conference. please write to Hr.: Erfe Fo Dunham, Attorney, *
Enforcement Division, United States Eavirommental Protect{on Agency, :

Region V, 230 South Dearborn Street, Ch'lcxgn, Tiinols 60804, or telephnna
nim at (312) 353-2094.

Failure to respond.to this Complaint and Notice of Gpportunity for Hearinq
by specific answer within 15 days of your receipt of this Complafat -
const:itutes your admission of the allegations made in the Complaint.

=
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Such failure shall resylt in the {ssuvance of a Dafault Order impasing the
penaities praposed herein without further proceedings.

Very truly yours,

%M-& e u‘ib’l«.
Sandra §. Gapdebring
Oirector, Enforcesent Divi )
S
e~ -
MOC 000338
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" ENVIRONMENTAL PROTECTION AG__J

REGION ¥
IK RE: ' )} TSCA-VeC=
HILWAUKEE DIE CASTING COMPANY, COMPLAINT AND HOTICE
OF OPPORTUNITY FOR
2 Delewars Corporation HEARING
) Régpandent
", ) I

. Gweun

This is & elvil adn:inlstrat.’ivé a’cfin‘n fnstituted pursvant to Section
16{a} of the Toxic Substances Euntro! Act (hereinafter "TSCA®), 15 u S.C.
§2615{z). The Cumlainant is the ﬂirectur Enforcesent Bivision, Reqion
¥, United States Envirommental I’rntentian ﬁgency (heminaftar 3,8, 7
EPA®). The Respandent s Hi'luauku Bte ;uting Company Im:,. which ig |
and at all t1mes referred to 1n this Conphint was & corpuratton tncarparated
under the 1aws of the State af Dllnur: &nd has naintyfned 2 pl ace of
buginess at 4132 Korth Hultun Strggt. ‘Mtlwaukee, Wisconsia 5321?.

This complaint serves as notice of the Director's preliminary dater-
mination that Respondent has viéiaféd'fedara‘l requiations. adrifesziing the'
manufacture use, and dfspnsal nf peu«:m arinated b!pherul (pCB), 40
C.F.R. Part 761, prorru‘lgated under Sectlon 6 of TSEA snd thereby has -
vialated Section 15 of TSCA, 15 U.S.C. 82614, &s follous: "

couur 1
1. At the time of inspection of the above named fncﬂit,y on.April 21, 1980,
fespondent maintained fn service 13 die casting machines.

2. Federal Re‘gu'! atfons require that each person who owns rhydraulic s,ystan
that ever contained PCBs must test for the con:antratiqn ‘of PLBs in
the hydraul fc fluid of each system no Tater that Noveaber 1, 1979,
and at least annuzlly thersafter. 40 CFR §761.31(e}{1).

. HOC 000339
e 8
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1.

2

3.

1.

~~ N
At the time of the 1'ns'g‘e;tian. of tha abuve_': named facility, eleven

of Respandent's thirtesn machines contafned 3,300 galions of hydraulic
fluld having PCB concentrations n excess of 50 ppm. HNaone u;‘ the
thirteen machines had teen testea'is?fequirgd by 40 CFR §761.31{e}(1)
thus rende;-tng Rgspdﬂde'nt" in vi’u'!ggiﬁhqu 40 CFR Part 761 and Section
15 T5CA, 15 U.S.C. §25814,

COUNT 2 X
At the tine of the inspaction of the above named facility Respondent
{ndfcated that leskage from die casting machines were cleaned up ..
with absorbent material and disposed of datly. Amalytical
results of hydrauiie ﬂ'-..l"ld' .cﬂntn‘fn_ad in absorbent material tndicat_e.d_

PCS contaminatfon in excess of 50 ppm.

At the itm.of- the inspection of the 'ahave named facility, die cooling
water and waste oils warestured!u!,oou gallon storage tanks.
Anzlytical reSu"lts.‘iﬁ&igthté-':écﬁ"'ce'nfiﬁ:{nitim of thi' waste of| mixture
in excess of 50 ppa, | . |

Federal requlations require that each owner or operater of a facility
used far thé' storage or dispasal of PCBs and PCh. Items designated for
disposal shall be stored in an ares that meet the requirements nf":l'.l
CFR §761.42(b).

At the time of the inspection of the above named facility, Respordant.

failed to properly store PCBs and PCB Items as requirved by 40 CFR.

§761.42(b), and thereby was in viclation of 761 and Sectica 15 of .
TSCA, 40 ;:F_R part 15 U.S.C, §2614, '

COUNE 3 MDC 000340
At the time of the {nspectfon of the above named facility Kespondent

maintained in service thirtesn aluminum die casting machines. Anaiytical

results indfcate that eleven of the thirteen macibges containing 3.300




galR__jof hydraulic fluid have PCB resi concantrations in excess
af 50 ppm.

2. The eleven die casting machines referred to In 1 above are "PCB
Ttems® within the meaning of £0 CFR §761.2.

3. Federal Regulations require that PCB Items containing PCBs fa concen-
trations of 50 to 500 ppm shall be marked as requived by 40 CFR §761.20
{e). ’

4. At the time of the inspection of the above named facility, the eleven

PCB Ttems were not marked as required by 40 CFR §761.20 and thereby

was in violation of 40 CFR Part 761 and Section 15 of TSCA, 15 U.5.C
§2614. '

il
PROPOSED CIVIL PEWALTY
Section 16 of TSCA, 15 U.5.C. §ééis. and the regulations promslgated
thereunder, 40 CFR zz (uttac!:_eﬁ}';"-ii@h&ri'_ze a eivil mnlty'h_f'uﬁ fo
$25,000 per day for each viulﬁf@n of tha Act. Based an the facts given

in 1 above, and on the nature, circmﬁmﬁs. extent and gravity :of the

above-cited viclation, as wall as the Respondent’s siiity to pay, effect
on ability to ;wm to do business, history of prior violationd and
degree ef;culp'qbiii_l;y:._the‘foﬂoﬁi:.n penalties are hereby proposed for
the folloaing violatiens. - :

COUNT }
15 0.5.0. §261401) ~ o
40 CFR §761.31(e) - _
fallure to tast hydraulic flulds . . . £0,000
15 U.5.C. §2614 ' HDC Q00341

40 CFR 761.42(k)
luproper starage of PCS 150
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15 U.5.CZ614{1)
40 CFR 761.20(e)

flﬂure to mark PLB Items
containing PC8 contamination in -
excass of 50 ppm . ¢ . . ) 15,000

total  $35,000

Paymant of this. penalty way be sade by cashier's chick payable
to the Unfted States of Anerica, and remitted to:

Regton al Hearing Clerk
Un :t s Enviromsantal

‘ wi -Agency, Regfon ¥
_ ‘South: Mlﬁ:{ﬂ Street
chiuge, IN1inotas 50604

11t
OPPORWNIT‘I":TU- REQUEST A HEARING

As provided at TSCA S;Ctﬁil 16({]", and in aceurdam with the
ministntivc Procadure Ant (5 U.S.C. 552 ot seq.), you hlve the right
to request 4 haaring regardtnq the propo:ad Order, to enntest any uteri al
fact contained in this Cm‘i unt or to contest tho nppmprhteness of
the amount of the pruposul pemtr. If you wish tn avoid being fuund in
default, you must file a mquest f‘or tiearing with the Regional Hem ng .
Clerk, llnited States Env‘lrornentﬂ Prgtmion Agincy. Reginn (& 230 South
Ourharn Street, Chicago, Illim!s 50504 withju ﬂfteun (15) days of
service’ o thfs Complaint. A vrittan answer must be uﬂs. which answar
shall clearly and directly admit, deny or explain each of_- the factual
allegations contained in the Complaint with respect to wifch Respandent
has any knowledga as to partfcular factual alTegations in the culﬁia‘i nt.
The answer shall also state: '

1. The circumstancis or arguments which ire alleged to constitute
the grounds of dafnnsa,

MOC G00342

o=,




——

2. " The facts which Requ’rﬂan’t.-intends to plece &t fssue. The denlsl
of any materfel fact or the raising of any effirmetive defense shall
be construed as a request for a hearfng. Faflure to deny any of the
factusl 2llegations ia this Complaint constitutes admission of the
undenind &1legations. ‘
Any hearing that you requast will _bi held and conducted in accordance
with the provisions of the Administrative Procedura Act (5 U.5.C. 552 st
2e9.) and the “Conselduted Rules of Practice Governfng Administrative.
Assessment of Civil Psnﬂéiu;nf the Revocation or Suspension of Permits®

(40 CFR Part 22), a copy of which accompenies this Complaint.

If you fail to file & written answer and requast for & hptr{rﬁ within
fifteen (15) days of service of _th!_s Cﬂp’lair;t,- such f;_{_l‘g;e _cnnit_ii;ut_es
a binding adsission of any ullegations made 1n the cmmnt ané a vaiver
of your rigl;t te & hearing tmder TSCA. A Default Orﬁg?r L t');:iraa;ftgr- ba
{ssued by the Regional Ahin.ii'sir'itor, and the clivil penaltr p_roposfgd. ’
herein shall becone due and payable without further proceedings. Such
Default o,rderl 15 nat subject to reﬂgw {n any court.

andra 5. Gardebring
-Director, Enforcement Divisiin
Environmental Protection Agency
Bratect ton -Agency
Regian V-

HDL 000343
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June 7, 1982

Eric P. Dunham, Ezq.

U. S. Environmental PFrotectlion Agency
Region V

230 South Dearborn Street
Chicago, Illinois 6060Y.

Re: TSCA Complaint :
Milwaukee Dle Casting Compazny

Dear Mr. Dunham:

In accordance with. our ‘telephone conference on May 20, 1982, con-
cerning the: above referenced matter, I have obtained: additional

-information with respect to the hendlling of fluids containing PCB

by Milwaukee Die Casting Company.. This information confirms tie

statement. made in my February 12,: 1982, letter to you, that: any
‘violation of the PCH regulations by Milwaukee resulted from a.

goad Talth niuunderutaudi' oncerning the use: ‘and ‘disposal’ rules,
and that, after the rules had been clarified, Milwaukee moved.
promptly %o bring 1ts Operations into full compliance.

The rollowing documents and 1nrurmation gre herewith provided to
you. - C

1. Copies nr State of: Hiaconsin Hazardoua Waste Manlifest
Porms pursuant to which PCB-contaminated material ‘was trans-
ported to the Deer Park, Texas facility of Rollins Envirann
mental Services (TX1 Inc.

2. Coples of State of Te:aa Waste Shipping-cuntrol Tickets
pursuant to which the PCB material was traensported to
Roliing' Deer Fark,. Taxau facility.

3. Coples of invelces issued By Reollins pursuant to which PCBH
material was transported to, and incinerated zt, Rollins®
Deer Park; Texas facility.

.4, Beginning in the early 1970's, all replenishing of rluid
in the mechines wax performed using 2 non-PCB . fluid, ' This
substant1ally-reduced the PCB concantratiun ‘in the .Cluld
by the time of the inepection in 1980. Subsequent to the
inspectiorn, the PCB-containing fluid was drained. from the
machines and replaced with fluid which did not contain BCB.

MOoC 000302




Eric P, K\jam, Esq.
June 7, 1
Page Two
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This draining and refilling occcurred several times until,
by the end of 1981, the PCB content of the fluid in all
machines was well below 50 ppm.

Cupies or Faboratory analyses showing the PGB content of
in varlous machines on different dates are attached,
‘are sheets entitled "Machine PCB Control Form,"

" which can be used to rélate a given analydis to the machine

from which the. sampie arialyzed ‘'was taken., The numbers in
red on the Cortrol Form and the laboratory. analyses relate
specific analyses to specifie machiries, (Please do not be
misled by an apparent oddity on the Control Fnrrm. For
machines Nos. 15, 17, 2Y and 25, the column headed "Water
Gylcol” shows a concentration of PCB for 7/15/80 that is

lower than the concentration shown in the column headed

"Pydraul® for 9/18/80. This occurs because the samples
dated 9/18/80 wers taken from fluid which had been removed
from the machines a edrlier date, and stored in drums.
The analyses dated 7/15/80 show the PCB content of samples
taken from the fluid in the machines after they had besdn

drained and refllled with rion-PCB fluid.)

Prior to disposal, PCE contaminated material was stored 1n
drums which were, in turn; placed in large metal water troughs.
The volume of each trough was greater than the total volume

of .all the drums place theréin. Thege water troughs, with
drums, were located: in & ¢driier of a roofed building set

aside for that purpoae A copy of a plan view of this portien
of the building showirig the "PCB Control Storage Area" is
attached for yoéur 1nf_;j&t10n.

The 11 machines which had shown a FCB concentration in the
fluid in excess of 50 ppm: Were marked with a large yellaw
label with’ black printing, spproximately six inches by six
inchea, with a legend beginning "CAUTION - CONTAINS PCBS
(Polychlori ted Biphenylsl}" and con:aining a legend similar
to that of" the ‘attached example.

I sincerely trust that the 1nrormation pravided apave; and document s
attached provide a sufficient basis for elimination or, at I2ast,
substantial reduction of* the $36 000 fine prev:aunly prnpoand in khd

matter.
Yours very Lruly,
Phocjon 3. Park
It
Enclgsures
bee: E. Suess

MDc ooo308
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CHICAGD. ILLINDIS S0804-

4.'. m’t REPLY TO ATTENTION OF
877 1~ gy

Mr. Phocton 5, Park

Attorney 4t Law

8006 North Lindhergh Boulevard
St, Louts, Missaurt 63166

Re: Milwaukee Die Casting Co.
TSCA-V-£-050

Dear Mr. Park:

Enclosed please find one copy of two original Consent Agreements
and Final Orders 1in rasolution of the above captioned matter,
The original has beén filed with the Regional Hearfng Clerk.

As provided for in the Order, your client, Milwaukee Dfe Casting
€o., 15 to forward by cashier's or cartffied check, the dmount
af ONE THOUSAND FIVE HUNDRED DOLLARS {$1, 500) uithln tuenty

days of recefpt of this lYetter. The check shoul'd be made
pavable to the Treasurer of the United States of America, and
should be mailed to Hary-L;nger, Regicnal Hesarfng Clark (5C-16),
United $tates Environmental Protection Agency, 230 Sauth Dearborn
Street, Chicsiygo, Illinois 60604,

Failure to remit payment wil) pesglt in referral of the macter
toe the United States Attocney for collection.

If you have any questions or comments on this matter, please
do not hesitate to contact me at the above address or by phone
at 312/886-6721. .

Thank you for your cooperatfon in the resclutfon of this matter,

Sincerely,

ﬁ%kﬂﬁ?{jf-ﬂéhwﬂ(zau,f

Eric P, Dunhan
Assistant Regiuna! Counsel

ce: Reginnal ‘Hearing Clerk (5C-16) w/original CAFO
Greene, Administrative Law Judge

wot 000209
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UNITED STATES ENVIRONMENTAL PROTECTEION ABENCY
“REGION ¥

In Re:

L

Hilweukee Dia Casting
Cospeny, lnc.

Hilwpukee, Hisconsin

Docket o. VSCA-V-C-050

Consent Agreessnt and Ordar

]
Respondent. j

CORSENT AGREEMENY
WHERERS: | .‘

1. This civil sdministrative proceding for the assessaent of & pensity
was {nitisted pursusnt to chti_ori 16 (a) of the Toxic Substeaces Control Act
(TSCA}, 15 U.S.C. g' 2615 (a)

2. A. Cnmphint and Notici of ﬂbportuﬁity for Heering was ﬂ!ed by
Complaineat on -January [N 1982 durging thnt Respondent. vioTated Section 15
of TSCA, 18 u.s.c. § 2614, and inpllnnf.ing rew!utions 40 C.F.R. % 761, st seg.
Tha a1leged Hohtions or.eurad u lupnndcnt ¢ facility Iout&d in Hilumku.
disconzin end vere otierved hy imptctun nn bghalf nf tnc Ilnittd Stites
Environaantal Frotectfon Awnc; (U.S. EPA) during an 1nspection of that
fecility on Aprit 21, 198U, _

i. The paruns have disuum utﬂmt of ¢hiz ection during tevaral
phone conversations aad an 1nfenm r,onformr.a sttended by Hr. Phocion S.
?crk. Counsel for Milveukee Die Cuting I:mmy. Inc. and Mr. Erie P. Dunhem,
ﬁwnul for U.5. EPA.

WEREFORE, for the purpose of the proceeding only end without prejudice
of any other prucn&ing:

1. Respondent hersby admits the jurisdictional allegetions contained in
the Complaint.

WOC 000210
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2. Respondent neithar adwits nor denfes the factual allegations set
forth 1n the Complaint,
3. Ilumndtm ezp\‘lcitly watves 1ts right to request a hearing on the
allegations of tho Calplaint filed hercin.
4. Tne ptmes stipulate thit lupmde'nt ‘has reprasented the following:
2. Respondmt hay tested ml -hnu appropriste maried its
thirteen din t:lst{ng n:nim nimnim in service.

b. itupnndent his and will ltm‘l 'a1) PCBs and PCB Items qunated

for disposal 10 an aras that r.am“urs with the requiresents of 4 .F LR,
§ 761.

. Respondent has and will dispose of PCO ﬁﬂﬂtlﬂﬂ!t_lﬂ" weste ofl
wixtures, ahiﬁfhin‘t mtarial and other PCB contaninated debris tn
conformance uith the PCII rmllﬂons (&0 ¢.F.R, T61).

5. In consideration of Rapondent‘n ¢ommitaent to mnmn conpliance
with the P{:B rmlatim at this fac‘l’iit.y and for cooplntion lnaun to the
government , c:mhimnt conunts tc l litignﬁun of the pcnﬂt.y to ONE 'rmusm
AD FIVE nunnm NLLIIIS (SI,SW.OO)

6. hspondm: conunts tn t.hq {stuance of the Order heréinafter recited.

' omrn

1. Respondant shall ﬂth‘ln mnty (20) days of recn’lpt of this: s'lgnld
Consent Amnt' ind Ordar, m h: ushhr s or cartified chick O THUUSAHE
] ‘ AND FIVE mm NI.LAIIS (SI,SW.N} mah‘ln to the Trnuurar of the United
| States of Americk.: Such pumﬂ slnll ba remitted to the hgiurm Haar{ ng
Clerk, U.S. Environaantal Protection Aency, Region ¥, 230 South Daarborn
Street, Chicago, I11fnots 60604,

soc 000213
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2o Rufusal to comply with the tﬁm af this Order will result tn the
referral of this matter to the unitgd

&y Gensral for-egllection.

Fery. ﬁ!‘lu;uin N Euﬂng. Cta..t Im:.

Kiiweukee, Wisconsin

¢ Blste Hllllm nm 1
“U.S. Environmental ntmtan Agm:y
230 South Dearborn Street

Chfcaga, 111n0lis GUGUA

It 15 =o URDERED as agraed to by the parties,

Ragi cmﬂ Mﬁiﬂistruur

Moo 000212
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co:porat cn, w;th genaral offices lt'Na. lnb Welt Tanth
Street, Wilmington,: Belawa:e 19801, ("Buyer"), and FISHER
CONTROLS - INTERKA -o_ : o ;?tlaware corpo:ution. lo-

Lou 8, -

wﬁuxm DIE ' CASTING. conpmx. INC.; B nelaua:e co:po:atian
with general offices at 4132 North Holton Street, Milwaukee,
wisconsin 53211 (the 'Compuny Yo

RECITALE

Buyer desires to acqui:e lll nf the nutstundlng thu:et
of capital stock of the Cempany; which consist of common
shares.  This Agreement is made to provide for the pu:chase:
by Buyer of all of the autstandihg Common Shares as herein-
after provided.

AGRBEMENT
The plrtiel ht:eta lg:ee as follows-

50ctiun 1. _Purchasa and slla of. Stuck Subjcct to
the terms and conditions harein, and in accordance with the
provisions of this Agreement, Seller shall sell to Buyer, -
and Buyer: ‘shall purchase from Seller, all the outatanﬂing
shares of capitnl ltock of the cwplny[wﬁ- '

Section 2.: Closing. Buhjent to the terms a o
tions of this Agreenment, Seller agrees to deliver.toiauyer
at the closing hereunder, the certificates for Seller's.
common shares, with any separate stock power related there-
to, and with all necessary Federal. and state’ rev&nue ‘atanps
affixed at the Seller's expense and cancelled, xchange - _
for payment by Buyer of the sum of TWO MILLION 9 RUNDRED ~ 4 2 (oo«
XERZ-FTH THOUSAND DOLLARS: (the "Purchase Price”), by bank '
transfer of immediately available funds at a bank acceptable
to Seller of by such other means 28 may be agreed upon in
writing by Buyer and Seller, which payment Buyer mgrees to
deliver in exchange for such. sha:es.vygha *clesing® shall be

, 1982 at- 1711 B;“;;“_\

effected on Febreary 19,
Louis:'nissonr'w.

_ hvenue, St,
place zs Buyer and S i)

&Y (OISS ASA _
1 HDE 000L23
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,hgunlﬂw sale or transfer of sha

closing, the parties shall exchange and deliver the
certificates, opinions, agreements and other documents
required under Ssgtion 6,

Section 3. Wagranty as to Common Shares, Seller
represents and warrants to Buyer, as an'ob igation surviving
the closing hereunder, that Seller i{s, and at the time of
the closing hereunder wi ‘the lawful owner of the
commont sharag of the Cqmpan o be s61d and delivered by it
hereunder, free and clear of liens, encumbrarceés and

11
claima of every kind, with the abuolute right to 'sell the

saime hereunder, and that the dalivery of such shares to .
Buyer pursuant to this Agresment will transfer valid title
to such shares;, free¢ 2nd clear of all liens, encumbrarces

ané clains of every kind.

Section 4. Essential State of Facts Canaernln the
Company and Seller, THis ‘Agreement 1s entered 1r ¥
Buyer upon condition that the following statements are true
and: co::act as of the clasinq in all material respects:

(a) Organization agd Standing‘of the Cempany.

(i} The Company is 2 corpazntion duly organised
and validly existing in good standing under: the laws of the
State of Delaware, has corpora ower to own its pzoperiiei

" and to carry on- its business as now conducted, and ik quali-

fied to do business as a foreign corporation in gund stand~
ing in Wisconsin and the location of the properties owned or
leased by the Company or the nature of its business activi-
ties do not requiré it to Be gualified in any other juris-

diction. The copies of the Coiipany's Articles of Incorpor-
ation &nd of the Campany 8 Bywnaw: which have baen delivered
to Buyer, are complete and cortwet: cnplcs as now {n effect.

(ii) The Company has no subsidiarieu.

(b Ctgitalizltion.

Fan o\ suthorized capital stock consisting
(1 000) icommon shares (Cne Pollar par value)
2 [_ | (#80) common shares are issued and

of which diwethumis _
-andingl phedsircutstinding shares of capital stock

of the Company are validly issued, fully paid and non-
asseulable and there are po outltanding options, wa::nnts er

garty or by which it is oﬁnd pravlding for. the issuance of
any additional shares ©f/the Company's capital stock, or the
as ot such stock held in the Com-

MDC Q00124
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peny's treasury, or the purchase or redemption by the Com-
pany of any outstanding shares of such stock.

{c} Pinancial céﬁﬁ;giqn.

(4} The Company hag never been audited ss a sepa-
rate entity. Unauvdited financial stetements of the Compeny,
conkisting of the balance sheet of the Company as of Decem-
ber 26, 1981, and the related siatement of income and re-
tained earnings of the Company for the year ended on such
date are attached hereto as Exhibit A. = (A1l such statements
being referred to hermin as the "Financial Statements®}.

The Financial Statements are in accordance with the books of
gccount and records of theé Company, are true and correct and
present feirly the financial position of the Company :as of
the date indicated and the results of itsg operations for the
pericd indicated, have been prepared in accordance with
generally accepted accounting principles consistently ap-
Plied throughout the period indicated and prior periods.
There are ne footnotes: taining to the Company contained
in the audited financial statements of Seller and its re-
lated corporstions ‘for 1978 or any later year.

(11} Since Dacember 26, 1981, there bave been no
materizl adverse ;hangg§j$p ghq-p:gg&:tics of the Company.

(111) There are no material outstanding liabili-
ties of the Company (whether sccrued, £ixed or ‘contingent)
{it being agreed 'that contingent does not include liabili-
‘tties ‘arising cut of acts, none of which, even thoigh in-

curred in the ordinary course of business, would have &
material adverse effect on,the business or properties of
Company, by emplbyess of Company in the ordinary: course of
business prior to December 27, 1981 but so cloze in time to
such date as to pravent the reflectlon of such acts in the
Financial Statements) existing on eor prior to the date
hereof other ‘than (A) as and to the extent reflected or
reserved againgt in the Pinancix) Statements, (B) as and to
"the extent disclosed in this Agreement or any Exhibit hereto
or {Cj as and to the extent incurred in the ordinary courze
of buginess since December 26, 1981 nona of which, even
though incurrad in the ordinary course of business, would
have » material adverse sffect on the business or properties
of the Company.

{iv) The unpaid balance due on all ©f the accounts
receivable of the Company reflected in the Financial State-
ments as, reflected on the books of the Company, represents
amountsvdue the Company -in accordence with generally ae-
cepted accountine principles.
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(v)

Invéntories of the Company reflected in the
Financial Statements are: valued thersin on a basis conform-
ing }odgenerally accepted ‘aceounting principles consistantly-
applie

(4) Agzreements of the Company.

(i)

Attached‘he:etc as Exhibit B is a list of

the following as of the date hereof:

(1)

(2)

(3)

C))

by and

Ail notes paylble, mortgages, deeds of trust,
pledges and cther lien documents, and all
securlity, loan or credit agreements to which

the Company is a pn:ﬁy or by which it is
bound as:-guirantor.y

111 bonus; incentive, deferred compensation,

it-sharing; retirement, insurance; dis=
enefit, death benefit or other bene-
£ie planu rust ag:eemsntl or arrangements
for direc officers and/or employees of
he Company; &1} collective bargaining sgree-
mployment agreements with direce
&8, all sales repre-

9 ‘ arrangements to which

the campany is a party or by which it is
bnund:Qall agrésments or a::angementl for

isuicnal services to which the Company is
£ By which it is bound other than
aguements ‘or arrangements for such profes-
sional services. which are terminable at. will
without 1isBility. (other than for
gervices rendered to dake of termination) to,
the Company; and all agreements or arrange-
ments with business consultints or business
adyi{sors, or for research; analysis or other
spacial services, to which the Company is a
pa:ty or by which it is bound..

All leases of real or personal property for
use by the Company (or its assigns or sub-
lassees), and all leases of real or personal
property mads by the Company as lessor..

All licenses and other agreements for the use
of any patent; copyright, trademark, tradef

natie: or trdde segret or any other similar
right {whqther granted by or to the Company).
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{5) All ayreements or commitments of the ,Company
for the purchase of materials, supplies or
services which in each case may sither in-
volve future. payments by the Company of more
than 520,000 or contemplate performance
extgnding ‘three months or more beycnd the
date hereof; and all mgreements or commit-~
ments: by the Company for its sale of prnd-
ucts, materials or services which may either
invelve an undelivered balance of such prod-

irials, or an unperformed belance
+-having & s&les price in’
excess of $10,000 or contemplate performance

;utgnging thzet months ©r more f:cm the date

Q:EO . -

(11} The:e is no existing material default as te

any obligation of the Company unde: any document listed on
seid Bxhibit B.

(e} Patents nnd Other P:utected ‘Rights, Attached
hereto. ag Ex K - “patents, copyrights,
trademarks, trade names. and applicntions therefor, ‘owned by
the Company on the date herecf, or used by it in the con-
duct of its business. The Company bhas no knowledge of any
litigation or: th:eltened litigation. involving an issve &s to
the validity nf any 1ten lilted on. said Exhibit c. .

(£) Title to: und Coadition of hnletl. The canpany has

good and marketab. | ‘ : )
on its books as ttaets. 1nc1uding tho;e reflected in the
Financial Statements free and clear of sll liens or encum-
brances except (i) liens, encumbrances or liabilities re«
£lected in the Financial Statements, (ii} liens or encum-
brances existing under any of the documents listed on any
Exhibit attached hereto, (ii{{) liens for current taxes,
gayment of which is not delinguent,: and (iv) liabilities

ncurred in the ordinary course of business since December
26, 1981, which would not have a materisl ‘adverse effect o
the business or prope:tiet of the Ceapany.

(g} Renl Proggrtg. Th”'Cumpnny owng no real property.

{h) 3us£n¢s- in O:dinnr' Cau:se. Since December 2§,
1981, the operations of the Company, and transactions: en-
tered irnto by it, hav baon only a8 required in the ordinary
course of its biusinessi and since that date the Company bas
not, except in the o:dlnn:y course of {ts business, or as
disclosed in writing to Buyer prior to the closing or ks
disclosed ln(any Exhibit attached hereto, (i) sold, leased

4haaxaﬂyto@
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" which involve the ﬂasnibi

or otherwise disposed, or encumbered, any of its assets,
{ii) incurred or d{scharged mny materlal liability or obli~
gation {except as } d: in those obligations listed in
Exhibit B}, (iil); released or cancelled any obligation owed

 to it (except normal returns and allovances on Sales made

prior to the date herecf), (iv) waived any material right or
{(v) made any unusual expenditure or commitment therefcr in
excess of §20,000.

(9] ‘Efm 10"ent ﬁonditicn:, The Company ix 1n ‘mater~
{al compliance . applicabl
specting employment: and’ cm“luyment practices, terms and
conditions of employment, - and hours: and no unfair
tabor practice .complaints ar nding against the Company,
6r to the knowladge of the Company, threatened to be filed
aguinst the Conpany, uith ﬂit'onal Labor Relations
Board, ' No grisvances: ol arbitration proceedings arising out
of ‘collective bargeining agresments are periding or threat«

ened ggainst the Company exceot as disclosed {n Exhibit D;

-and no labor strikes are in cf!ec% or threatened against or

affecting the canlny.

(i) titigations. CQN linnce with Certain Laws. There
are no claimsy: acLionsk, 8 13:1 8l
or threstened,: against or _
Federal, state, municipal gor 10t ity
ot{matnrially and adverl' ¥y
inancial condition, proper=-
‘as set forth in Bxhibit
formed all material
: ‘perfarmed by it under, is not in
riolation of; or aware of any material
Y- any other party to, any lease,

nd; indenture, loan or

affecting the busine
ties op :iqhtl‘uﬁ‘th _Conpln

default or violatt
license, mortgage
other similar instrume ¥ S _ Company is a party and
which iz material to thj Com j's opeérations, Corpoerate .
Furchase Contzact Nc* ‘ ;_ gs.lltr ana COmpany dlted :
Janoary 1, 1982 £ N

eriforceable and
approximntely 9 '
listed on attachment
Ta the bBest of Hel
has complied with al
tions of the Un

réuent- of tha aie: cnutinqn
ract No, 13812 from Company.
ledge and belief, the Company
able statutes, laws and regula-
erica, and of all states and
‘isdiction, regulating mono-
ith antitrust regulation or
g - iz not in viclation of any
order, writ, inii ' : "of ‘any court or any Feder-
al, state, municipai Or other gévernmental authority and
none exist except as set forth in Exhibit D, Neither Com~
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. Company prior to the ¢ lnsing; or

pany nor Seller have received any notice of default or
viclation of any occupational safety and health act, envi-
ronmental protection act, ordinsnce or other law or regula-
tion except am set forth in Exhibit: D, nor is there any such
viclation which would cost more than $10,000 to correct.
There is no decree Or judgment of any. kind in existence
enjoining or restraining the Campany, or any of its direc~
tors, officers or stockholder, from taking any action relat-
ing to the business of the Company or from taking any actien

required or cantemplated by’ this ‘Agreement, except as set
forth in smig Exhibit D-_"

{k) Compensation Chan en. Except as set forth in
Exhibit E, since Decem_e:_v_; 1931. the:e hazs not been made:

(i) Any 1nc:euna 4in, or. commitment to. increase,
the salaries, bonuses or other forms of direct compensation
payable to any of the directors, officers or em loyeas of
the Company above the amounts or rates therecf in effect ss
of December 26, 1981, e t increasss, or commitments to
inc:easo, of which Buy

een adviaed in writing by the

i1) Any. 1n¢:eale ln, or cammitment to increase,

deferred compgnsution, profit-sharin g retifement henefita.

insurance covarage,. disnbility benefits, death benefits, or

other forms of benefits or indirect compensation for any of
the directors, officer: om loyees of the Company above
the amounts or rates thereof in: effect az of December 25,

1981, except increases or commitments to increass, of which

._Buye: has been advised in writing' by the Company prior to

the. exccution o£ thil ﬁquument.

A1) Tax. n.tutnn Auditl._whc Cnmpany hes filed with
appropriate governmental agenciss all tax returns which it
{s reguired to file on or before Decambder 26, 1981, has paid
(or has. made adequate provision for plymant of) ‘all taxes
shown due on such rsturns and iz not deliquent in the pay-

. ment of any taxes claimed to be due by any Federal,. st&te or

local taxing anthority. The Compeny has not glven any =~

waiver or extension of any statute of linitations gnve:ning
the tima for assessment or collection of any Pederal, state
or local tax for any taxes due for years 1579, 1980 or 1581,

Seller reserves the right to do so with regard to any tax
liability which is its obligation,

' {m) Obligations. to lovees. Except as Ginclosad in
writing to Buyer prior to execution of this Agreement the
Company has paid, or made adequate eccruals on its books for
the payment of all reasonably anticipated obligetions of the
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~of any shares of the Compa

agent's commissiéns ine

. by insurance or by Zaser

‘Statements except ad set fo
3pa ents to be made by the Company gursuant to the deduct-

L h—

Company, whether arising by operation of law, contract or
past custom; for vacation’ and holiday pay, bonuges and cther
forms of compsngation which: are or may become payable to. its
dizgcto:s. o¥ficers and empluyees on account of emplayment

(n}. Insurnnce. Exhibit F attached hersto sets forth
the schedile of all insurance coverige presently carried in

force and effect by the Ccmpuny.

(0) Absence of cg:tain chan 5. Since December 26,
1981, there has not been (1) any declaraticn, setting aside
or payment of any dividend or other distribution in respect
'tanding :apital stack

f“urchase

‘ htaneous Lth

' &t :cdemptian. pu ige or
Campuny of any shares ek
”ht Company of any shates of such
Company of any new officer,

€ on a nalary ba:ls vhose

tcrminabls upen 30 or
and without liability on
r [i1{) any amendment of

clnsing, or any di:ect
other: acqu151tiun Byt
stock, or any issuance
stock, (ii) any hiring
empleyae. agent or rep
compensation iz or wil
510,000 or whose: cmployma'
feuer ‘days’ notice at’
account therecf to, the: Compa

¥

the Company's Articlel of Inc :porntion or Eybblwl.,

{p) No Brokerags. ueitha the.Cnmpnny not Seller
bas incurred any 1labilit rokerige or finder's fees oz
n with this Agreement, or
plhted

the transacticns ha:sin con_:

{q) hccidents and Claims. There ‘have been no acci-
dents or events which s im
¢laims against. the Compa 3

reflected in the balance sheet 1 “dn; the Financia
=th in Exhinit D and except
e provisions of any existing insurance pclieiel.'

{t) No Bresach of othar Obxi
g of s Agresement, and the consummation of the
transactions herein contemplahed, will not resilt in the
breach of, or constitute a default under, Any Other agree-
ment or obligation binding upen the ‘Company or Snlle:.

aticns Sale Ke:eunda:.

(s} Pension. The Seniocr Rension '§1an of tha Company
Has accumulated net assets available ‘Tor benefits at least
equal to the actuarially computed value of vested and: non-
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vested accrued bepefit liability based upon the last actua-
rizal study dated Septembe:. 1981,

{i) Selle: has received favorable determinatlcn
letters as to the qualification of all pension plans under
section 40} (a) of the Internal Revenue Code of 1954, as
amended by amendments thereto by the zmployee thi:ement -

Income Security Act of 197._:&_:_ &Eﬁ')%

hhvmﬂthﬁﬁuuh-J&d&4fﬂi .
(11) There are nc actions, suits or clnims nhich
have been Anstituted o erted, nor is Company avare of
any facts which would give riss to any such action suit or
claim against any of the pensicn plans or against. Complh¥
with respect to the participation of employees employed in
the business with respect to the pension plans.  Except for
the transfer of funds from the FPisher Controls ‘Company, Ine.
Master Trust to the Milwsukes Die c;ltinq Company Pension
Plan Trust, no -"Reportable Event as defined in Title IV of
ERISA has occurred with :clpect to any of the Cumplny [

pension plans,

(111) Seller has. nnt incur:cd any 1lisbility (except
for required p:nmium paymentn} to the Penslon Benefit Guar~
anty Corporation vith relpcct to the pension.plans.

(iv) . Sellt: hll dclive:eﬁ to Buyer true and com-
plete copies uf (A). the pansion plan documents. (B) the trust
agreementl with respect : ansion’ plnns, {C): the most
recently filed Forms 5500 (with related schedulas and exhib-
its) with respect to the pension plans, (D} Ferms 5300 (with
related schedules and sxhibits) filed with the Internal
Revenue Service for qualification of ‘the pension plans (E) a
stetement setting forth the sctumrial assumptions and
methods currently in use with respect to the pendion plans,
and (F) the most recently received’ tepo:ts prepa:ed by the
actuary for the Campnny.._

(ty. Afftliated G:ou'; Compnny has been a member of -

. . . Sellew
dm=. {8 the counon pn:unt“(ght *Group") with' :eapt:t to
consolidated return vears anded Decenber, ¥M%, 1980 and
1981. The Group was and is eligible to file a. consolidated
return for federal income tax purposesi the G:oup made =
proper election to file: a consoliduted return for ‘sach of
the consolidated return years ended Decenber 1MESS, 1980 and
1981; and the Group filed or will f£ile in accordance with
Treasury Regulaticns a consolidated return for each conigoli-
dated return year ended December &0, 1980 and 1581. The
amount of taxable ‘income of ‘the Company for taxable years
Iphbritiapsindesemreey, 1980 and 1981 available te cffset
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net operating loss carnybacks of the Company incurzed by the
Company in future yearg, &s determinéd under applicable
Treasury Regulatigns assuming that the Compahy i% no longer
a member of the Group and is subject to the SLRY Rules of
8'”1icable_wreasu:y ReQulttions amounts to at least One

M gtit Hundred Thousand Dollars, Seller makes no
representntion as ‘to the permissability of carrying back
such net operating 1ass.

{u) Disclosure. Sclle: after dus inguiry is not aware
of any facts not. ‘£ Buver the exiscence of which
would have a material rse effsct on the business 3
cunducted as of the closin' or: p:opczties oftﬁaspany.

Saction 5. Esnential State of Ficts Concerain

_Buyer, Thig Agreement 18 entared into by the Seller upon

condition that the follew! g;ltlttmentl are true and correct
as of the date hereof in’ all material respeots:

(I} o} < nnizatiap

nnd Good Standin'. Buyer is a ¢or-
.and e ' g in goad ltanding

such qunlificatlun is :cqu,.jf
Agreement.

{b) Corporate Authority; The execution; delive:y and
performance of this Agreenent by Buyer have been duly auth-
red: ‘ ' ' action on: the part of Buyer
wers and the making of this

and are’ within its corpo
Agreement and the consummation of the transactions herein
contenplated, will not: result in the breach of, or congti-~
tute a default under;

¥ other agreement or obligatinn
Binding upon the Buyer.

(e} Ho aroke age, Buye: hnl not incu::cd and - will
not ineur, any ilability for broksrage or £iude:a' fees or
agents' commixsions in connection with this Agreament, ot
the transactions herein contemplated,

Section 6, Conditions
following provisions; axcept to the . e vad in writing
by Buyar at its option, are conditions precedent to the
obliga:ions of Buyer to closes

(a) Management. Seller shall have Selivered to
Buyer, except as ot ervise reguested in writing by Buyer
prior to the closing; the written resignations of all direc-
tors as directors and officers of the Company, to be effec-
tive in each casa at the tide of clnling.

MOC 000132
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opinion of Dennis: J.-Green. Bsq.; ceunsel for Seller, dated
a2s of the clusinq as set Eo:th in Exhibit G hereto.

Bt _ : - Contract
Heo, 13812 between Seller: lnd cgmpany shall be: ‘binding upon
Seller and there shall be nc material defsolt as to any
obligntion of the Campunr‘

(4) Renl Estate. The purchnsn end zale pursusnt to
the real estate agreement as set forth in Exhibit E attached
herete shall close simultaneously with the closing ‘of ‘the
purchase and sale put:uant tu the te:ms of this Agreement.

(&) chsents. AlL zuquinite nunsents and app:avals of
third parties required to be received by or on the part of
Buyer or Seller identiffed in exhibits hereto for the con-
summation of the transactions contemplated hereby, or to
pravent any agreement of Buyer or of Seller from terminating
‘a% ‘A result of the performance by Buyer or Beller of its

respective obligations. undcr this Ag:tameht, shall have been
obtained.

Section 7. Conditions of: 3e11lt'l Dbli ption. The
following prcvis ong, excapt to the extent walved in writing
by Beller at its coption, are conﬂitiuns p:ecndent &6 the
obligations of: Stller 0 cloles- o

{a} Real !statg. Tht purchale and sale pursulnt to

* the real sstate agresment as set forth in Exhibit B attached
-hereto shall close simultanscusly with the cloging of the
purchase and lll! puxsuant to: the terms of this. Agreement.

{b) Cansentl. ail :equisibn conncnts and upprovals
of third pParties required to be received by or on the part
of Buyer or Seller identified in exhibits hereto for the
consummation of the trnnlacticns ‘contamplated hereby, or te
prevent any agreement of Buyer or of Seller from terminating
" as a result of the performance by Buyer or Seller of {ts

respactive cbligations under this Agreement, ghall have been
obtaired.

Section 8. Certaln 1nmndien.
' B .ﬂlam-m‘t’
‘Accounts Receivable. As an obli-
'which/ survives the closing, Seller shall
pay to suye: ains delivery to Seller of the uncollected
account xnceiv& le in. gquestion, the smount by which the
uncellected. bnl.ana‘{on Pabruary 18, 1882 of the account

receivable shown on the bocks of the Company for Doug Nash |
ﬁt&‘ﬂﬂfjﬂﬁ“
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paymcnt nd‘eelive:y shall takegpllce on Hny 20, 1932 *=. :"‘

(b) Indemnification. Aa an abligaelan of Sellez whlch
survivea the tclosing: exqegu for losses or costs which nrisa
cut of any mi#reprusenhl n or breach by Buyez of any = 0
repregentation or covenant given in. the Agreement and except )
as othérwise provided in this £ emant, Seller shall reim-
burse Buyer to the extent of 1058 or cost (whether
involving payment or book aajultmtnt} incurred by Buyer or
the Company on account o&f:

(£} Liabilitlies o! the Cempany (after dnﬁuctinq
any income or the value of Senefits associated thsrewith
te the Company or the Buyer sting or arising out of any
transaction entered intc or state of facts existing pricr to
the closing (including without Yimitation, tax liabilities
of the Company and the Group} to: the extent not reflected or
reserved against in full i balsnce: sheat included in
the Financial Statement erad by fnsurance or nok
. otherwise diseclosed in th ent or any Exbibit hereto;
provided Buyer, its emp) he Company's ‘employees do
not take any actlnn or omit any agtion subiseguent to

g wh ‘ fab{litys and further
1 of Compan ~anteced
88; nope of which will
he business or propertiea
“under this subsection (1).

| inary cout
have a material adveras clfect
of Company, shall not be 1nc1u

{(ity Any atatument of flct in Secticn 4 not being
correct, to tha axteént not covared by insurance; and

{1il} Out-of~pocket costs and expenses (including
reascnable attorneys' fees) incident to all ¢laims, actions,
suits or other proceedings relating to any matter covered by
the precading iubpa:ag:nphs (i) and (i1).

(c) Minimum Liabilltj Reouired Enr Retover Any
other provision of this Agreement to the contrary notwith-
standing, Buysr agrees that Seller lhall ba obligated to
make payments to and to reimburse: Buyer under this: Saction
only to the extent that tha sggregate obligations of Seller
to Buyer under a:ts {a) and (b) of this Section 8, ahall
exceed the total of gzigggt plus over-mccrued liasbilities
shown on the Pinancial Statements, if any.

.
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._such cllim uill be_utttlldrwlthnut the ;oi

gase arl

(8) Limitations on Lisbility. Any other prevision in

tgxs Agreement to the coattary notuithstanaing. it is mgreed
that:

{15 Seller shall not be cbligated to Buyer undec

‘Section B(b} upless & claim therefor {5 assecrted by Buyer

in writing within two years after the date of the closing;
provided that in the case of tax liabilities such claim may ﬂﬁiq;fa
be assxerted in u:iting at any time prior to the -

of the applicable s:ltute of 1#yitntionl‘_ i 31

(11} Unda:”f[”ff.
tions to Buyer ‘under
the sum of $500,080.

as provi lzﬁfm)u'?&
tances shall sgllcr = “obliga=
:exceed in the aggregate

and 14 F
j,smhucsm) !

(iii) Except as othnrwise provided insthig Agrae~
ment, Buyer's rights against Seller shall be limited to its
rights under this Section B except in the caze of frnud or
intenticnal mis:ep:elentntion.

{e} In the avent of any such loss, cost or elti.m | -w.; _
Bnya: shau ‘give Seller prelnpt: weitten notice of such Zogs, wi ..pn.-k.u
and: Seller tOiDarticipate in the defense ye wigoas doft

and aettlenent of 'any ‘such elaim; 'h--h-n :h'“' ;_i._pn.,_ 3_% -i..th.&
- aball hr'..ﬁ
otk & deficlin
ol welling gisf
elting,

Sectidn's.'T#i-Benefits.

(a) Refunds.: Tbl pu:ties ag:ee that which entity is
entitled Mattly ‘receive the beneflit of a consoli-
dated tax refund is a matter vhich is not zddressed in the
Internal Revenue Code and that Traasury Regulatinns provide
that the common parent iz the ngent for each subsidiary in

“an: affilisted group. In the event that the Seller chtaing a

federal tax benefit as
Iosses or e:nﬁit: or. £
Con’

. result of (i) ‘s carryback of any
; _nclusiqn : tha a'tratinns of

S1ng Out of the - - =
Company: snbgequentﬁ" nectmbcz 26. 1981, the plzties agree
that such tax banefits. receivgd by 5011e: will be paid by
Seller to Cannny. ‘Seller &
and to take such steps _t..neccssn:y_ta #ile claims for
tax refunds based on post-pchuisition: sperations of Company
wvhich result in (i) g p:e-ncquilitiun '
taxable income pri {11} offsets of Group

gﬁdah of Buph aqesse
B‘T} HBe QOORL3S5




Eonsclidated retuzn
- every regard inc
- removnl of Com-

1ntcnﬁl to qancy,

)
@

- 49
l'in e‘.una

‘ fand that any

cof nd/er . 1 Pk y Seller rasulting
the:ei:om will, 1mmedinta1y upan receipt by Seller, be paid
to Company.

(b)) Tax Yea:. It is@f‘
to. file consalidate z

: 4 ta'racogn',lan of thel
-lto: the 1952'37 lolidatea
; - =1+

teptesunti that 1t .
for the zaseleothle

future, consisient with
of the Company and: to mnint
(1) veir, the present Tavel
ployees, extluding Tna;sor
nizes that the Internati ta, ‘
€10 is the certified b, : hourly
employ &nl employed by the Company nnd r-cngnitea tht ouk«
standing agreements bltwcun thl Caupnny and with sﬁch Onion.

saction 11.

1951 ?l: ?l enhl. The Buyc: shall
) Ot E burse the Seller for any
sult of the caupang s
lﬁlidated return year
o stent (i) Cémpany haz made
provision therefor in tha Financial Statements and {1&1 luch
L} ments have nnt nl:ead bucnanad by campun Fatm

payments mide hy:thg'craug as
operations for pucposes of th
ending Decembei 26, 1981 to th

saction 12. Pout—Clnlin Coo“'ru'i““. It is tecog
nized that either party may need data and {nformation relat-
ing to the Company Bubseguent to the alnsiﬂq in order to
comply with the rules, regulations and regquests of gove:n-'
mental o:gnpi:atlonl. The parties shall render reascnable
cooperation to each other for such purpose. Saller shall
provide the services of Messrs. Art Rodgers and William
' i 3 veeks following the |
- Bzctpt £or the services of
expiar, the party requesting asais~
ty”“shall bear all reasonable put-¢f-
pocket cﬂ:ts and t:peno incurred by such assisting party
(excluding salaries '-wlgel of its enploytts] and:such
agsistancs shall befubject to compllance by the rei uesting
party with tha ass sting pu:ty's regulations :egn:d ng

[+ .
Seauricy. onrthe 3nw reinbiealdy, oeny e dencibed 'A'a E&H’L ez
Indigidale: ghall htuﬂu**haduaﬁtnlnlﬂﬂﬂﬁ ‘:211‘gii
Giles atell bave 0 Hlfmlnkli'l\l - lltkﬂ_ ‘ i‘ul .L g
in senmpion ¢ iﬁ\*“t t T 1
Garing Bk Hine et
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[ —




Section 13, Corporate Purchase Contracts. In addi-
tion to the sales made by Company to Seller ag a customer
pursuant to Contract No, 13812 Seller purchases additional
zine and aluminum-base die casting products such as those
produced by Cempany from other vendors: ‘pursuant to corporate
sales agreements ‘which have terms expi:ing at vazious times
over the next two years. Seller agress that for a period of
two years following the ‘closing, it will allow Company to
bid compstitively on all purchases made by it of such pro-
ducts not covered by Contract No. 13812 or by other out-
standing sales agraements and to be considered and allowed
to compete an the ,ont:actinq party under foture sales
agrcemtntn as’ the ‘my :;lnch l:isting saln'_nqreements

, he: Company hss received a
pluint 2 Notice ‘of Opportunity for Hearing dategd
7, .1982 cOmperning violations of the Toxic Sibstdnces . SeE
trol Act. M alleged violations arise out of/the Company's N
use of materia containing PCBS which contaminated the jusatt
machinery and equipment and 1 ‘system. Aith regard to
the seweIr system, the Company raceived a Letter dated Novem-
‘ber 20, 1975 from thDepariment of Napdral Resources, State
. of Wisconsin, advising™qf a ppn:en violation of WPDES’
‘permit no. WIO=-0001465. b 110; "violation of the Toxic |

. t:i:ic:'n"ﬂ''1{.:."‘.!5.{':.3::1...':"E

‘Substances Control Act) “violation of WPDES
permit no. WI-0001465) and

- ragulation in existence
out of the use by CQmpln
and responsibility of Sel
arising out of the uae b

_ ﬂ‘ oiation of any law, rule or
_ thutu of the closing arising
- of/PCEs. shall be the obligation -
1sf,  Any personal injury clainms
Company of\PCBs shall remain the
ohligntion and “respo 1ity of Selles, Buyer agrees that |
£t will not knowingly Mse PCBa in the cperations of Cempany !
without first consuliding with Seller. Buver ‘sgrees that any
upnrltiénll costs, Ancluding. but not limited\to decontamina-
tion and inspectioh costs, Incurred as a resol . of the use
by Company o PCRS. 'will ba pald by Cempany up td a cost of
$12,000. 5011 ‘agrees that any- such: ope:ntinnal gosts in
excess of $12 -no shall be the obligation and respénsibility,
of Sellsr pregvided, however, that Buyer H?tﬁel that Uompany
will not ipfur any such operaticnal cost in excess. of N i
$12, aoo 'ore it has consulted with Seller concerning sugh
cost. ller s obligations under this Section 4. for
operat ~na1 costs shall terminate on December 31, 1988

except for claims asserted by Buyer in writing prior to that \\\
date,

KO{ 000137
15




Vit

‘ Dicumbar 10, 1975. the

‘Heedult:y ‘decon

‘eloping will be

'exceil of 312 nao;bnzgr”'

)
.

Sectfon 14.
and: Notice of Op
concerning: alleg
Act arising out.
di¢ casting
Novenmber 28; 19?5 fr
State of Hlaconsiﬂ.
permit no. WI=0001465

ECB's. The Company has recelved a Complaint
ty Hearing dared January 7, 1982
Toxie Substances Control
atfons of PCB's within ita
alss recelved a larter dated
1§ Natural Resources,
parent violdtion of WPDES
under letter da:ed
the Departzment of: the
. The alleged: violatioh of
the Toxlc Substances cau rol A alle violation of WPDES
pcrmit rio. WI-0001465 a ‘ \ viol&tion
of any law, rule or regul
closing. arising our of th
glgsiug shall W

Buyer ari
clok

‘athtltty o the
nlt the Company or the
PCH'x prior to the
raiponnlbtlity of the
shall assume the defense
lonis ox' person
otpany willyno
elnnc nf th e _qup

iired by law
p:*qr to the

gréea that
hd: ingpection

incurred us a result npany: ;!
xcept that s:1
decontauinntlon

‘““‘uih relaonabl“sn

.¢ ad of'the clnling;in &xcell
rty of the Company as
n achines) nha

such costa, s.llcr'n ohligatiun ‘under this Seetion 14 ahall
tarminate. on December 31,1989 except for claims aszerted by
Buyer in wricting prior to chat date.
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Section 15. nlscellaneous.

{=) thicns. All notices, requests, demands and other
communications in connection with this Agreement shall be
made in writing and shall be degemed to have been given when
given perscnally to the person indicated below as zuthorized
to receive the same by mall for Seller, or for Buyer, as the
case may be, or if mailed; then 48 hours after mailing at
any ‘general or branch United. States Post Office by regis~

tered or certified mail, postage p:apnid, addressed if given
te Seller, to:

General Counsel

FISEER CONTROLS: INTERRATIONAL, IHC.
P, O. Box 14755

St. Lenis, Mismouri 63178

or if givan to Buyer, to:

George - J. 51 an
ACCURATE DIB CASTING CO.
3089 Bast 80th Street
Cleveland, Ohic 44104

wWith & copy to:

Robezt E. Glager

Artar & Hadden

1144 Union Commerce Buildlng
Cleveland, Ohio 44115

or mailed to such other . pe:snus anﬂ/or adSresses Bk Buye: .34

Selletrs., ruspuctively, mnay designate by notice given in like
mANNEr.

(b) Costs of CIosin . BExch parky shall pay and belr
ite own expenses and fees incurred in connection with this
Agreement and the transactions contemplated hereby and no

such expenses or fees. lhull _bapﬁﬁﬁqcﬂﬂmq;hﬁ b d‘l,,g fb. R, 139

(¢} Entire Agree Afhis Agreement sets forth the
entice ng of the parties reluting to the. subject
matter thereof and supersedes all prior ag:oenents and.
understandings; whether oral or written. This Agreenant
shall not be modified, amended ox. te:minlted except by writ-
ten agreement of all. parties. Captions appearing in this.
Agreement are for convenience only and shall not- be deemed
to explain, limit, or amplify the p:avisians he:eof.

e tﬂwr .chm& kauuaﬂr
O . e L
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Qd) Counterparts. This Agreement may be executed in
several counterparts;, each of which ghall be deemed an ori-
ginal but all of which together shall constitute one and the

Bame agreement,

(4) Publicity. The parties agree that no publicity
releage Or anfiouncement concerning the transactions: contem-
plated héreby shall be Issued witheut the advance approval
in form and gubsztance by the parties.

IN WITNESS WHEREGF, Buyer and the Seller have executed
this Agreement as of the day and year first above wWrltten.

SLYMAN ENTERPRISES, INC. l
By

FISEER CONTROLS INTERNA-
~TIONAL, INC,

BY

Aice Peadet (imns o Meinithetin)

HDC 000140
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Tt s At A

* to Buyer pursuant to a pro
Seller on Recember B, 1981

-Buyer pur:hascl from Ss

at: the closing hereunder, the certificates foi

affized at the Seller's expense and cancelled, :

N - ' ~—
PURCHASE AGREEMENT - COMMON SRARES

THIS AGREEMENT {8 executed this 23rd day of February,

1982 between SLYMAN INDUSTRIES, INC., a Delaware cotpora-
tion, with general offices at No. 100 West Tenth Street,
wilmington, Delaware 19801, juyer”), and FISHEK CONTROLS
INTERNATIONAL;, INC., & Delawareé corporation, located at
P.0: Box 14755 St. Louls, Misscuri 63178 ("Seller®), the
tiolder af all of the couma“ red (excluding Treasury
G COMPANY, INC., & Delaware

8 at 4132 Horth Holten
the *Company"), effec-
Dacenmber 26, 1981 at which
of ownership vwere transferred
al discussed by Buyer and
h as approved by Buyer's

nscrrazs

time the burdens ahd bener

Board of Directors on Deceﬁ_ﬁ

Buyer desires to acqui:n-nll of the fgsued And out-
standing shares of capital k- of the Company, which
congist of common shares 'hix Adreement is madé to provide
for the purchase by Buyer of all of the issued and outstand-
ing Common Shares as hereinl!te: provided.

AGREEMENT

The parties hereto ag:tc as follows:

Sectiun b P :chana und Sll. of Stock.=3uhjg¢t ko
the terms ang conditicns here -in an:ofdhuct uith tha
: thin Ag:neﬁen '

provisions:

Rt : :
shares of capital stock of.thc Cumpany (e:cludlng t:eisuzy
sharss held by the Company).

SQcticn 2. c;osigg. Subject to the terms and condi~
“of this Agreesent, Seller agrees to aelivcxiio'nuye:
‘t £

common shares, with any ssparats stock power
to, and with all necessary Fedezsl and state.

faor payment by' Buyer of the sum of THREE HUN
TEOUSAND DOLLARE (the "Furchase Price®), by ban
far of tmnddiately available funds st a bank
Seller or by such other mesins as may be agre

writing by Buyer and Seller, which payment Buy .lgraes to

deliven in exchange for such shires, The seclosing® shall ba

effected on Februsry 23, 1982 at 1144 Union Counm - Build-
ing, Cleveland, Ohio 44115 at 10:00 a.m., of At aich other

e
»l;!"'.‘ i

T
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time, date and/er ‘place as Suyer and Sellex may agree upon
in writing. At the closing, the parties shall exchange and
deliver the certificates, opinicns, agreements and’ other
documents reguired. unde: Sectlon B

Section 3. _Hx:zant as to. Ccmmon Shares. Seller
represents and warrants to Buyer, "as an obXigation surviving
the closing hereunder, that Seller is, and at the time of
the closing hereunder will be, the lawful owner of the
common. shares of the Cﬂmpnn{ £0 be gold and delivered by it
hereunder, free and clear of all liens, encumbrances and
claims of every kind, with the sbsclute right to sell the
same hereunder, and that the delivery of such shares to

Buyer pursuant to this Agreement will transfer valid title
to such shares, free and clear of ‘all 1liens, uncumb:ances
and claimu of eve:g kina.__p _

= _ g _ . By
Boyer: upon con_ tion. that the follawing ltatcmnnta ALE true
and correct a8 of the nlcslng 1n all nnte:ial znspects:'

(a) Organlzntion and Standing ni thn cEgg z..

{1) The Canpanr is s corpo:utlon dulr orgenized
and validly existing {n good stsnding under the lave of the
State of Delaware, has corporate power to cwn its properties
and to carry on its business as now conducted, snd is quall«
fied to do business as a foreion :n:po:ation in qood stand-.
ing in Wisconsin and the location of the p:npu:tian owned of
leased By the Company or the nature of i{ts business activi-
ties do not require it to be qualified in any other juris-
diction. The copies of the Company's Articles of Incorpor~
ation and of the Company's By-Lawe which have been daliverad
to Buyer, are cunplcta :nd eor:tct-coplua AR nuw in c!teet,

(it} Thu Conpany hnu no uuhlidinrieu.

(b} cngitlllgyglon.

-The Cenplnr has qn luthozized capital . stock consisting
of one thousand (1,000) cosnon ahares (One Dollar par value)
of which sixty-aix [66) common shares are issued and out-
standing and 434 ‘ahares all held in
treasury following the purchase by the Company ax re!n:xaﬁ
to in Section 4{0) below. Such 66 issued and cutstanding
shares of capital stock of the Company ace, and prior to the
purchase by the: camg!ng ‘of such 434 shares they vers, valid- .
ly issued, full 4 and non-assessable and thers zre no
ocutstanding opt un:. warrants or. other agreements or commit-
ments to which the Company iz = party or by which it ie

2 -
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bound providing for the issuance of any,additional ghares of .
the Company') pital stock, or th le or transfer of
shares of sucl dck held in the ny's treasury, or the
purchase or re: {on by the COmpany of any outstanding
shares of such :tuck

(e} rinanciaI:CQnditinn.

“=ha: never been audited as a sepa~

- gtatements of th'*Ccmpany,
-thu.Cnmpany‘al,a e

tem;nt of ine,”e an‘bz

i generally nccupteﬁ
'.plied th:nughou”a

in the auﬂtt ‘ i
lated co:po:ltionl tc: 1

- to th conplaf céntlined
,_nts o! sollar and {ts re~

mate:lal advuzln changoi__

(!ii} !heru e no
- ties of the Company. (uhahh cc:uea, Elxea or ccntingentl
_ (itrbelnq agreed thut:contlngent does not. £nc1nd 1iabi
- ties ‘arising out of a ¢ h ch; - )
scutred in th ‘o:dinn:y
 matsrial advers effact
Company, - Loy
businass p ior to D
luch d:t o

thu qxtant tatlccted_o:
' Statements, (B). as and to
thi tgrgentnt ‘o any, Exhibit herato
ant incurred in the o:dlnaz euurse

thdugh Sncurred he ordinary course of busines 14
have & naterial advarse eéffeckt on the business or p:opt:tics
of the CQupany.

(iv) The unpaid balance due on all of the hccounts
receivable of the Company raflected in the Financia! te-
ments as :o!lected on the btooks of the conpany. :epzelentu
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amounts due the Company in accordance with generally ac-
cepted accounting principles.

lvf..tnvgntcrles oﬁiﬁhe Cempany reflected in the
rinancial Statements are valued therein on & basis conform-
inglgodganerally-accepted accounting principles consistently
app ed, B

{d} Agreehents_og thg Company.

(i)-“kttg&hﬁélﬁ#réiﬁ_is Exhibit B {& a list of
the following as of the date herecf:

(1) All notes payable, mortgages, deeds of trust,
pledgesa and gther lien documents, and all
security, loan or credit agreements to which
the Company is-a party or by which it is
bound as guarantor. :

(2} All bonus, incentive, deferred compensation,
profit-sharing, retirement, insurance, dis-
ability benefit, death benefit or other bene«
£it plans, trust agreements: or arrangements
for directors, officers and/or employees of
the: Company; all collective bargaining agree-
ments; Ail employment agreements with direc-
tors, officers or émployess, all siles repre-
sentation agreements or arrangements to which
the Company iz & party or by which it is
bound; all agreements or arrangements for.
professional services to which the Company is
& party of by which it is bound other than

agreements or arrangements for such profes-

-inntl-!Gtvisq-mah;chf::#:#!:ninﬂbla.lt will
by, and without liability (other than for

- services rsndered to date of termination) to,
the Company; and all agreements Or arrange~
ments with business consultants or business
advisors, or for research, analysis or other
special services, to which the Company it 2
party or by which it iz bound. '

{33 All leazes of real or personal property for
use by the Company (or its assigns or sub-
lessees); and all leases of resl oOr parsonal
propecty made by the Company kg lessor.

(4) All licenses and other agreements for the use |
of any patent, copyright, trademark, trade-
name or trade secret or any other similar
richt (whether grented by or to the Compeny).

MDC 000374




(5) All agreemants or commitmenta of the Company
for the purchase of materidls, supplies or
services wh i each case may eilther in-

syments by the Company of more

t Or contemplate performance
eztendinq thrée months or more beyond the
date hereofi and all agresments or commit-

‘ments by tha‘CQmpany for its sale of prod-

ucts, materials oc services which may either

involve an undeliverad balarce of such prode
ucts or materials, or an unperformed balance
of such services; having & ssles price in

excess of §10,000 or contemplate performance

;:t-n:inq thtee months or more from the date

ereot,

-

_ {11) There lg no sxisting material default as to
any obligation of the Company under any document listed on

sald ﬁxhihtt B.

(e} Patents nnd Othe: Prutected Rights. Attached
hereto. ag Exh: v : “of all patents, copyrights,
trademarks, trade nma= applications thersfor, ownad by
the Company on . the date hareof, or used by it {n the con-
duct of its- bu:inchs“‘Thq Sompany hus no knowledge of any
1itigation or threatened litigation involving an issuw ‘as to
the v:lidity of any 1tan.1i|ted on said s:hibit Ce.

& i‘ :
_tl emtntl. tii) 1isns or encum
b:nnces lxiltinq undt: of ‘the documents listed on any
Exhibit attached ho:nto. (iiil liens for cHurrent taxes,
payment of which is no 'gnllnquunt, and (iv) 11;b£11ties
incurzed in ths o:ainany ‘¢ourse of business since Decenmber
26,.1981, which wonld not Bave a material adverse effect on
the buainess ox p:opqztiel of the Company.

{gy R Real !tgga:tg Thc Conpnng owns no :cnl property.

{h) Business in ordinnr['cQurll. Since neﬁeuhnz 26,
1981, the operations o ‘t“p ompany, and transactions en-
tered into it, have n only as. required the ordinary
coursa of itl bus . #ince that date: Company has
not, except in the ord nary course of its busi ‘,_o: as
disclosed in writing to Buyer prior to the closing g
disclosed in this Agraement or any nxhibit ltttchld hereto,

E"'
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{i} sold, leased or otherwise disposed, or encumbered‘ any
of its assets, (ii) incurred or 6ischatgeé any material
1iability o abligation {except as reaguired in thoae obliga-
tions listed in Exhibit B), (iii) released or cancelled any
obligation: owed to it (except normal returns and alloﬂances
on sales made prior to the date hereof};, (iv) waived any
naterial right or (v} made eny unusual expenditure or com<
nnitment the:etu: ln excess of $20 ﬂBB.

© {4) Emplo ent conditiona. Thﬂ Company ig in Bater~
{al compliance with applicabie FPederal and state lawe re~
specting employment and oyment practices, terms and
conditions of employmént, wages and hours; and no unfair
labor practice complaints ace pending against the Company,
or to the knowledge of the Company, threatened to bes filed
against the Company, with the National Labor Relations
Board. No grisvances or arbitration proceedings arising cut
of collective bargaining agreements are pending or threat-
ened sgainst the Company except am disclosed in Exhibit D;
and no labor strikes are in !f!&ct ‘or threztaned aguinat or
affecting the Canpnnr. s

it 59: other proceedings pending,
affecting the Company, before any
L. or other ‘governmental authority,
which 1nvolve tha pptslhﬂ;_”,“_tfnnttrially and adversely.
a!tectlng the business, income, financial condition, proper-
rcept as set forth in Exhibit

ties or rights of the Company

D attached hereto. Company has parformsd all material
obligations required to be parformed by it under, is not in
default under, or in violation of, or aware of any material
default or violation by any other party -to, any lesse,
license, mortgage, note plggh&e, ‘bond, indenture, loan or
other similar instrument to which the Company is a party and
which is material to the: Company's operations, Corporate
Purchase Contzact ¥o. 13812 betwaen Seller and Company dated
January 1, 1982 ("Contract ¥o. 12812") is valid, binding and
anﬁo:cenbln and in foll force and sffect.  Seller purchasess

roximately 954 of ts requirements of thu die castings

1 sted on attachment A to Contract No. 13812 from Coampany.
Ta the best of Seller's knowledge and belief, the Company
has compliad with all applicable ‘statutes, laws regula-~
" tions of ‘the United States of America, and of all statss and

all formign countries having jurlsdiction, raqulating mone-
poly or concerned in any way with antitrust requlation or
restraint of trade, - Tha ‘Company is not in violation of any
order, writ, injunction or decree of any court or any: rade:—
al, state, municipal or other governmental suthority and
none exist excapt as set forth in Bxhibit D.  Neither Com~
pany nor Seller have received any notice of de:ault [}

Y
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violation of any ac:upational safety and health act, envi-
ronmental protection act; ordinance or other lavw or regula~
rion except as set for % in Exhibit D, nor is there any such
violation which 18 dost. more than $10,000 ta cotrect,
There is no decrad or judgment of any kind in existence
enjoining or restraining the Company, or any of its direc-
tors, officecs or stackhiolder, from taking any action relat~
ing to the businsss the Company or from taking any action
required or contsmplated’ bg thi- Agreement, except is set
forth in said Exhibit 0. .

(k} Conpansation Chlﬂ 8. Except as lec forth in
gxhibit E, since necam oL 28, 1981, there has not been mades

43} nng 1n=rnnst in, or commitment to Increase,
the salariea, bonusql or other forms of dlrect compsnsation

payable to any of the dirdctors, officets or. emfloyeta of
the Company ve & 8. 'Of rates thereet In effact as

of Becembet 26, 1981, & t incresses, or commitments to
increame, of which Buyer has been advised in writing by the
Company prior to the closinqr or

. [#1) Any 1n¢rsau- 4in, or commitmant to ircreases,
daferred canpnnsltion. profit-sharing, retirement benn!itx.
insurance; coverage, dianbility benefits; danth bnnéﬁgt:, 14

other forms of b indirect compensation f '6!‘
the directors, enployess of any bavc
the amounts or ¢ £ in effect a 26,

1901,: excapt 1ncr¢ commitments ‘to :
Buyer has' been ady n weiting by the Company prior to
the execution’ of thi : g:uﬂuqnt.

. i Audits. The Company has €iled with
sppropriate guvd:nn!nhl i gnqinl all tax raturns which it
is required to file on ¢ or 26, 19&1. hllbp i4
{or ‘has nade adugu L3 p : 1 1)

ment of any taxes

local taxing authqti,
waiver or extension o
thnutiui for ;u:c:s;

s.lltn

" _£ot gcutt 1!1!: L
#6 with reagazd to. lny tax
“biiqation.

mployees, Bxcept as disclowed in.

0 %) ‘of this Agreement the:
daquate accruals on {ts’ books faor

thc pnyusn ot 111 ably anticipated obligations of thy

Company, uhutht: u:isingﬁhg operation of Iaw, contract or

past qustom; !ur vacation and holiday plr, bonuses and othe
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forme qﬁfcqﬁpﬁﬁ;ation which are or may become payable to its
dir;cta:s;'bﬁficezs and employees on account of employment

(n} Insucance. Exhibit ? attached hereto sets forth
the schedule of all insurance coverage presently carried in
force and effect by the Company. o

{c) Absence of Certaln Changes. Since December 26,
1981, there has not been (1) any declacation, setting aside
or payment of any dividend or other distribution in respsct
of any.shares of ths Company's outstanding capital stock
except for the purchase by Company of 434 common shares for
$2,604,000 (52,004,000 via bank wire and a credit memo of
$600,000 -in reduction of Fisher's payables %o the Company),

.which shall occur prior to or simultanscusly with the clos~

ing, or any direct or indirect redemption, purchase or other
acquisition by the Company of any shages of such stock, or
any issusnce by the Company of any shares of such stock,
{i1) any hiring by the Company of any new officer, employee,
agent or representative on a salary basis whose compensation
is or will be at an annual rate exceeding $10,000 or whose
employment ig not terminable upon 30 or fawer days' notice
at the will of, and without liability on account thereof to,
the Company) or (iil) any amendment of the Company's Arti-
cles of Incorporation or By-Laws, ¢

(p) No Brokerage, Neither the Company nor Seller
has incurred any liability for brokerage or findex’s fees or
agent's commissions in connection with this Agresment, or
the tzansactions herein contemplated. — -

(q) Acclidents and Clalms. There have besn no acci-
dents or events which have resulted, or may result, in
clains sgainst the Company that are not-either fully covered
by insurance ot by ressrves made for such claims vhich.are
reflected {n the balance sheet included in the Financial
Statements axcept as set forth in Exhibit D and except =

ayments to ba made by the Company pursuant to the deduct-
gblt provisions of any existing insurance policies.

L r !
The making of this Aqreament, and the consummation of the
transactions herein contemplated, will not rssult in the -
breach of, or constituts a default under, any other agree-
ment or ebligation binding upon the Company or Seller.

bas accumtlated net assets available for benafits at least

equal.to the actuarially computed valve of vested and non-

vested accrued benefit liability based upon the last actua-
rial study dated September, 1981.

(s) Pension. The Senior Pension Plan of the Company
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. (1} Seller tas received favorable determination
letters as to the qualification of all pension plans under
section 401(a) of the Intsrnal Revenve Code of 1954, as
amended by amendmentsfthezeto by the Employee Retirement
.Income Security Act of 1974 ("ERISA") except that the most
recent amendment dated Janusry 25, 1982 has not been sub-
mitted ho the Internal Revenue Service for a determination.

(14} There: are no actions, suita or claims uhich
J : _aaserted, nor is Company avare of
ive rise to any such action suit or
lion~plan; or aqnintt Coinpany
at 0. cmplaieel smployed in
pensicn plans. Except: for
! ‘ Controls Company, Inc.
h“_ [Ivauke i c;‘ting Company Pension
: tust, ne 'Rgpc sable - detined in Title IV of
. za:sn has occurred with resptct ‘to’ any of the Company's
_pension plans.

any' facts which woul
claim againat any of th
_ 1th‘rgspect tow h ”‘r ei
th linesa wit

o {iid) 5e11e: has not incurred any liability. {e:ccpt
for required premium ymenta) he Pension Beneflt Guare
anty’ cQ:poratian with alpec to the penlinn plans,

ed to Buyer true and com= .
n documants including. the
19682, (B) the trust

plans, (C) the most
lchcéulcl and exhib-
;. {D) Forms 5300 (with
1th the Internal :
: ific the: pensicn plans: {;1 a
,atatement etting forth al assunptions and
‘methods cur ¥y in use: wit pect to the pension: planl.
and (F) the nolt recently rdcoiveﬂ roports prepared by the
actuary'zo: thu cGupnng. -

{t) 13 Group. CQ@pnny bas been a member of
the affiliated P e\~q]£¢h Selle i;_thc cunnun pa:nnt
- (the "Group®)’ : -1
srided Dac

to £ile 4 eonsolidat
posesy the azonp zade :
dated return for each of th o1i

December 1580 and 1881y and t roup £iled or will file in
accordance with Treasury nngulationl i congclidated return
for clch condolidated retorn year ended December 1980 and
‘1981, ' The amount of taxable income of the Company for -
Etl:able yeacs 1980 and 1981 available to offset net. aplrlt-
ing loss carrgbnckl of the Cumgany incurred by the Company

"ted ntm:u years’ tnded

»
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- not incur, any lia

N £y
(- ’ R

in future years, &s determined under applicable Treasury
Regulations assuming that the Company is no longer a member
of the Group and is subject to the SLRY Rules of applicable
Treasucy Regulations amounts to at least One Million Pive
Bundred :Thousand Dollars,  Seller makes no representation as
to the permissability of carrying back such net operating
lpss. .

{u} Disclosure, Seller after due inquiry i2 not aware
of any facts not disclosed to Buyer the existence of which
would have a material adversme effect on the business as
conducted 2s of the cloaing or properties of the Company.

SeéfioﬁES.fﬁéiéﬁiii!fétiﬁa-ot-riets:ﬁon:erhiﬁ .
B ger.-TEI:?Kg:ggmgntﬁilﬁentezs into by the Seller upon

i greement 18 enter| Q- py Lhe bHell
_condition ‘that the following statsments are true and correct

as of the date hereof in all materiml respects:

'anlzaﬁibnﬁiﬁ&fﬂdnd‘Stxndin » Buyer ig a3 cor-
idly organized and existing in good standing
' ' and in all other states where

such qualification i required in connection with this
Agreement. '

__{b) Corporate Authority. The execution, delivery and
performance of this Agreemant by Buyer have been duly auth-
orized by all propex corporate action on: the part of Buyer
and are within its corporate powsrs and the making of this
Agreement and the consummation of the transactions herein
contemplated, will not rasult In the breach of, or consti-
tute a default under, any other szgreement or obligation

binding upon the Buyer.

'téi-.'-_rrsg.rﬁo Brokerage, Buyer has not incurred, and will
r, any llabllity for brokerxge or finders' fees or
agents' commissions in connection with this Agreement, of

the transactions herein contemplated.

Section 6. Conditions of Buyer's Obligation. The
following provisions, except to the extent walved in writing
by Buysr at its option, are conditions precedent to the
obligations of Buyer to tloses .

. {a) Management. Seller shall have delivered to -
Buyer, except a8 otheswise regquested in writing by Buyer .
prioz to the clesing, the written resignations of all direc-
tors as directors and officers of the Company, to be effec~
tive in each case at the time of closing.

(b} Counsel’s Opinion. Buyer shall bave received the
opinion of Dennie J. Green, E£q., counsel for Beller, dated
ag of the closing as set forth in Exhlbit G hereto.

” 000380
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by Seller at its opt
obligatiens of 9e11e: tc clones

‘88 a vesult of ecformance by Buye ies
respective obligatianl undd: this*hqreenent. shall fave been

‘closing from Nash. - Such payment, asnignnent and’ delivery

f"\
N Nt
{c) Sales Agreement, Contract No, 13812 between
seller ‘and Company shall be binding upon Seiler and there
shall be no material default as té any obligation of the

Company.
{4) Real Estat

h‘ tchase and sale pursuant to
the real astate get forth In Bxhibit B attached
nereto shall elg simultanq usly with the closing of the
purchase and sale: pursnnnt to the tarmn of this Agtuement.

tel Consents. All

third pn:E[es :equi:' :

Buyer or' Seller i £
summation of the tran

uqui:ite consents and approvals of
be receivad by o6z on the part of
-exhibits hareto for the con-

antemplated hereby, or to
prevent ‘any. sgreemant ' of Seller from términating
as & result of tha nce by Buyer or Seller of its
:gsp:ctgv. abligationn under this ngteenent. shall have been
chtained,

gection 7. Conditions of Seller’s Obligation. The

following provis on;. XCept to the extent wa ved in writing
n, are conditicns precedent to the

(a) Real Estate. ¢ purchase and sale pursuant to
the real estate agreeinant t forth in Exhibit ¥ attached
hereto shall close usly with the claqlng of the
purchase and s;lc to the terms of thiu Agrqcnent.

| 3 5, _lpp:o@lls ‘
af thizd partie 1 bt.;, i‘qd or on the part

of Buyer or Se antified in exhibits to for tha
consummation 8. contexp. s+ 0f to

prevent any ig

obtained.

(¢) Sha
the financing
the closing.

| - The Company lhlll have ebtalned
" and’ pu:chnlud 434 shares of its ltock at

*

gection CGrta 13 nemadiu.

(a) Hnlh lnd nffieitnt a uount-. As an obligatiun ‘of
Saller which: survivae osing, Seller shall pay to
Buyer; aglins ‘ Iivutg to: Ssllar of the
uncoliected anol by which the $117,313.00

which Company: i inuoicin to Doug Nash Equipment and Bngi-
neecing ("Nash") of this Agresment shal Y
the total of any amounts collected within 90 days a the

11
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shall take place on May 23, 1982 as to any balance remaining
on such date. Buyer shall cause ‘Company to make a diligent
effort, congistent with sound business practice to collect
such amount,  Failure to =ssign the balance of the Nash
account promptly shall relieve Seller of its obligation
hersunder. - Company has entered into & contract with Ef€i.
cient Energy Systenms, Inc. ("Efficient®). pfficlent is or
vill be indebted to Company in the approximate smount of
$99,000.00 pursuant to such contrsct. 90 days after clos-
. ing, Buyez,shnllrcauaafccm9§n{“to'elgct_ta'ret-insuuch-

contract with Efficient in which evenkt Seller shall have no
further liabillty under this Agreement with regard to such
contract or Buyer ghall slect to aseign apd deliver such
contract and any associated tools and dles to Beller in
which -event Seller shall pay Company the balance of the.
indebtecness of Bfficient to Company purtuant to the terms
of such contract. B .

{b) Indemnification. AS zn obligation of Seller which
survives the closing except for losses or costs which arise
out. of any misrepresentation oc breach by Buyer of sny
representaticon or covenant given in the Agreement and except
as otherwise provided in this Agreement, Seller shall reim-
burse Buyer to the extent of any loss or cost {whether
invelving payment or book zdjustment) incurred by Buyer er
the Company on account of: iy |

(1) - Lisbilities of the Company (after deductin
any income or the value of any benefits associsted therewith
to the Company or the Buyer) sxisting or arising cut of any
transaction ‘entered into or state of facts existing prior te
the closing (including without limitation, tax liabilities
of the Company and Group) to the extent not reflected or
reserved sgainst in full in the balance sheet included in
the Financial Btataments, not covered by .insurance or not
otherwise disclosed in this Agreement or any Exhibit heretos
provided Buyer, its amployees and the Company's employees do
not take any action or omit ta take any action subsequent t
the closing which results in such liability; and further -
provided that contractual commitments of Company sntered.

into in the ordinary coursa of businass, nons of which will
" have a material advarse effect on the business or properties
of Company, thall not ba included under this subsection (i).

(i1) Any stztement of fact i(n ststieﬁ 4 not bﬁing
correct, to the axtent not covered by insurance; and

(111) - Out-of-pocket costs and expenzes {including
reascnable attornays' fees) incldent to all claims, uctions,
suits or other proceedings relating to any mstter covered by
the preceding subparagraphs (L) and (i1).

12 ' MDC DOD382




-Buyer shall give Sellef
- cogt or clain and allow.
’aefense und settlenent

dnfendinq and settling such claims.

~ -
o - O

{c) Min;mum Lisbility Re uired for Recovery. Any
othet Provision of this Aqreement to' the contrarcy notwith-
standinq, Buyer agrees that 11 be obligated to
make payments to and to re yer under this Section
only to the extent that the aggregate obliqations of Seller
to auye: under part (b) of this Section 8, shall exceed the
total of $5,000 plus over-acc:ued'liabilities shown on: the
tinancial Statements, 1f any.

{d) Limitatlons on: biabil!t .. Ay other provisien in
thi: Agresment to t_e contrary natwithstanding, it is agreed
thats:

(1) Seller shall not be obliqated to Buyer under
section 8(b} unless & cla. herefor is asse:ted.by Buyer
in weiting witbin twe '8 after the date of the closing; siz:o-
provided that in the case of tax l{abf{lities such claim may
be asserted in writing at any tinme prier: to the: expiration
of the applicable statute of limititions relating to the
Group as to such tax. .

(i1} Unde: no eire ggtancel shall Seller's obliga~
tions to Buyer under this Agresment, except as provided in.
Sections 14, 8(d) (iii) o:fstul. exceed in the aggregate the
sum of $500,000.

{111) Ezcept as athcrwila g:oviddd in SQctions 8(a)
and 14 of this lg:eencnt. Buys 'l%: ghts against Seller

‘shall be limited to its rights under this Secticn 8§ axcept

in the case of fraud or’ 1ntuntidﬁll lts:up:eanntation.

;;g[:uch loss, cost or clain, .
ot written notice of much loss,
tull pl:tielpatl in the
: 1; ‘at Seller's diu-
':an;by Saller,

. (¢) 1In the event of

In the lvnﬁty";
ties ag:et o fully
such ¢laim and. each pat

settled ﬂithaﬁt the jolnt written appra £

Seller. - to provide such notice lbll '

walvar: hy Buy 2 1ts rights hereunder. B8
;h;loption of tu:ning ‘the defensea of any su
aller,

Bection 9. Tax Bune!itl.

2 claim over to

(a} aefunﬁs. The partlel ‘agree that which entity is
entitled to Gltimately receive the benefit of a consoli-
dated tax refund is s matter which is not sddressed in tha
Internal Revenus Coda and that Treasory Regulations Brovide
that the common pnrent 1s the agent for each subsidiary'in

13 . MOC 000383
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an affiliated grovp. In the event that the Seller obtains a
federal tax benefit as a result of (i} a carryback of any
iosses or credits or ({i) inclusion of the operstions of
company. in the consocliated return of the Group, in either
case arising ont of the operation of the business of the
Company subseqguent to December 2§, 1981, the partles agree
that such tax benefits received by Seller will be paid by
Seller to Company. . Seller agrees to cooperate with Company
and to take such steps as are reasonably necessary at -

‘Buyer's expense {excluding salaries or wages of Seller's
smployees) to file claims for tax refunds based on

K- 'y,
- oper 18- of  Company which - carry- -
gainst pre-acquisitibn tsxable incoms produted by

on operations of Company which result in {

';cjfﬁéﬁyﬁérwtiir?aftsets.ﬁit'unf;ﬁqtfczaupftaxablbfinéomo by

losses produced by Company in 1982 prior to the closing, if
any, and that any refund or reduction of taxes and/or

- intarest received by Seller resulting therefrom will,

immediately upon receipt by Seller; be paid to Company.
(b) Tax Year.

:gzlg;ihd {hteﬁ:ﬁun of Buyei and Seller

tn.file”qqnsqiiaatgd_:gtptnt,

- Sgction 10. Employees. Buyer and Seller have.
arranged for the continuation of benefits for non=-union

employees, sxcluding TRABSOP, for 60 days, Furthermore, the
Buyer recognizes that the Internatlional Asscciation of -
Machinists, APLCIO is the certified bargaining agent for

ﬁndttﬁofﬂthtfhﬁﬁrliﬁﬁnélﬂiiss.tmblbrqdrbrhhht,cgnpanviané
recognizes the ocutstanding agreements between the Company

.- Section 11. 1981 Tax Payments., The Suyer shall
cause the Company to promptly relimburse the Seller for any
payments made by the Group as a result of the Company's
operations for Purposes of the consolidated return vear .
ending December 26, 1981 to the extent (1) Company has made
provision therefor in the Financial Statements and (ii) such
payments have not already been made by Company.

. .Section 12. Post=Closing C gation, It is
recognized that either party may need data and information
relating to the Company subssquent to the cloaing in order
to comply with the rules, regulations and requests of gov-
srnmental organizations. 7The parties shall render reason-
able cooperation to each other for such purpose. Geller -
shall provide the services of Messrs. Art Rodgers and -
Willian Rechkemmier to Company for up to 3 weeks follewing
the closing to aid in transition. Messrs. Rodgers and
Rechkemnier shall be under the direction and control of-
Company and the Seller shall bave no responsibility or
liability for their actione in ecennection with the opera-
tions of the Company during such period. Except for the

44 HOC 000384
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services of Messrs, Rodgers and Rechkemmier, the party
requesting assistance from the other party shall bear all
reasonsble out-of~pocket costs and expenses iricurred by such
agsisting par 2cluding salaries or waged of its em-
ployees) and such assistance ‘shall be subject to compliance
by the requesting party with the assisting party's regula-
tions rﬁgarding s curity. i

Section 13. cbrf”ratc Purchise Contracts. In addi-
tion To the salss made by COmMpany. to Seller as a custoner
plifsuant to Contrag +.13812 Seller pu:chltet~addit£onal
zirc and aluminun- die ting products su thoge
produced by Compa _vendors puravant £
- Baleg agreements. ubich erns explring at vazicna times
| over | naxt four years. Sellet agrees that for a periocd
‘of four years: followin tho cloming, it will allow Company
i : on' ' all purchases made by it of such
red by Contract No. 13612 or by other
outstanding salés agreements and to be considered and allow-
. ed to compete for such business under future sales aAgtee~
nents as the terms o£ sunh n:lsting sales agrnaments expire.

products not covered

Section l4.. BCB's. !he camp;ny haw :aceived A _
Complaint an ¢}at{¢e ol Opportunitr for Bearing dated ‘Janu=
" Bry 7. 1982 con tnlng 1leged violations of the Toxie -

1A ising cut of alleged ci centrations
ting machines.. THha Company.alse

28, 1975 from th part~

tate of Wikconsin, adviaing of
WPDES permit no. WI-0001465. and
‘Sated Decenber 10, 19 =
riment of the actions .
‘The alleded violation o:

he all violation o

”pe:nit - ux-uoni&s

tion of any law
~of the closing ari
prior to the clos
bility of tha Be

th. Company or the Buyer arising ou :6.“
JCa's prior to th ;-¢1,;-§:;-;-_‘-ﬁ o
8- Salle

ibility

ln the upornticnl o!

'Q?Ef” X

ed without the prior written congent
' 10t ba unreasonably withbeld, and

ler's cbligation h ¢ 18 conditional upoh compliance

with the foregoing sgreement and Buyer's and the Company's

compliance from and after the closing with laws;, rules and

Seller, vhich shal

15 _ MDC 000385
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regulations relating to BCB's., KNecessary decontamination
and inspection costs: required by law incurred as a result of
the use by Company of PCB's prior to the clesing will be
paid by Company except that Seller agrees that any such
:easonable and necessary decontamination and inspection
costs incurred by the Company as a regult of laws of gevern-
mental regulations in effect as of the. closinq in excess of
§12,000 relating to the property of the. Company and the
premises on which Company operates as of the date hereof
shall be the obligation and responsibility of Seller pro-
vided, however, that Buyer agrees that Company will not
fncur any such costs 1n_e:cnss of $12,000 before it has
consulted with Seller concerning such costs. Seller's
obligations under this Section 14 shall terminate on Decem=-
ber 31, 1984 as to dle casting machines and on December 31,
1389 as to other property except for claims asserted by
Buyer in writing pria_feo such datas.

Section 5. Hlacelianeoua.

{a) Notices, an notiees, requests, demands and other
comsunications In connection with this Agreement ghall be
made in writing and shall be deemed to have been given when
given personally to the person {indicated below &S ‘atthorized
to recsive the same by mail for Seller, or for Buyer, &s the
case may be, or if mailed, then 48 hours after mailing at
any gensral or branch United. ‘States Post Office by regis-

tared or certified mall, postaga ‘prepaid, addressed if given

to Seller, tos

General Counsel -

FISBER: CON'J.‘ROI-S IMERMTIQW. INC.
P. O. Box 14755

gt. Louis, nissaurl 63178

-

or if given to nuyer, tos

George J. Slyman
ACCURATE DIE CASTING £0.
3089 Zast 80th Street
Cleveland, Chic 44104

With & copy to:
Robert E. Glaser
Arter & Eadden
1144 vUnion Commerce Bullding
Cleveland, Ohlc 4411%

or mEiied to such other pérsons and/or addreg=se a8 Buyer oF

18
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sellers, respectively, may designata by notice given in like
mannet .

(b) Costs of Closing.: Each party shall pay and bear
its own expenses. an "fees Incurred {n connection with this
Agreement and the transactions contemplated hersby and no
guch expenseg or fees: shall ba paid by Company.

(¢} Entire Agreement. Except for the letter agreement
regarding Indemnitication dated February 19, 1982, this
Agreement sets forth the tire understanding of the parties
relating to. the sub: eat; atter- thersof and superueden all
prior agteemene: and understandings, whether oral or writ-
ten.  This: hg:eemant not ba modified, aménded or
terminated axcept by ‘agreement of all parties.
Captions nppearing’ greement are for convenience
only and shall not hﬁ deened to explain, limit, or amplify
the p:uvisions hu:w!.

{d} Assi nment. .- Nelther party may assign ita rights
or obligations: e:eunﬁc: without the prior written consent
of the othe:'patty.

{e) Countergartn. This Agreement may be executed in
geveral counterparts, each of which shall be:deemed an ori-
ginal but all of which together shill coristitutse one and the
same agreement.

{£) Publicity. . The pa:ties agres that no publicity
releage’ or announcen ‘concerning the transaétions contem-
plated hereby shal isgued without the sdvance app:nval
in form and :uhstancn;br.th« parties.

IN WITNESS NEERBGE. Buyer and the Seller have axecuted
this Agreement as of the day and year first lbovt written,

SLYMAN INDUSTRIES, IRC.

ey

FISEER CONTROLS INTERNATIONAL,
_ INC.

.?f : dministntion]'

X7 MDC 000387
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“ j MILWAUREE DIE CASTING c@anv ,
(A WEOLLY~OWWED SUBSIDIARE oF EISHzn CONTROLS COHPANV} %
BALANCE SERET
DECEHBER 26, 1981
(In ‘Thousands of Dollars}

SSETS
2oh and Temporary Investments o $ 348
rrade Accounts Resceivable: :
Fisher Controls Company . 476
prher (Net of Allowsnce for .
Doubtful Accounts of sza} 445
7otal Receivables _ “§I1
faventory
Raw Materials 75
Goods in Process 640
Ltass LIFO Resarve . t196)
Total Inventories (LIFD Basis)
Hiscellaneous Assets 8)
Total Current Assets - TB6§
Hachinery and Equipment 3400
Less: Accumulated Depreciation {2010)
) ) Ti50
TOTAL ASSETS §325¢9
LIABILITIES : _ :
Trade Accounts Payable -~ § 133
Current Income Tax Liability . 31

Miscellaneous Liabilitles & Accrued Expenses - 271
Total Current Liabilities

Deferred Income Tax Linbility 155
‘Total Liabilities - 588

sharehulder's mig

Capital 1. -

Capital 1:\ ‘Excess of Par Value 2038

Retained Earnings . 632

Total Sharsholder's Equitcy
POTAL LIABSILITIES ¢ SEAREHOLDER'S EQUITY §328%

HOC 000388




: 'gg _<i> MILWAGREE DIE CASTING/ “WMpan:
£ (A wHaLL!-GWNED suas:nxanr OF r:séfﬁ CONTROLS COMPANY)
STATEMENT OF INCOME AND RETAINED BARNINGS
FOR THE YEAR ENDED DECEHBER 26, 1981

(In Thousands of Dollars)

- 1 5;1:5 )
rrade : $3956
: risher Controls Company : 2729
| Total Sales . 1111
i _
cost of Sales 5321
tross Profit + 1364
Marketing, Adnministeative, ‘
! t Technical Expenses i ' 643
| Other Income 7
Income Before Income Tax 728
* provision for Incoma Taxes , -aa‘s -
| NET INCOME | §_343
Retained Earnings, Beginning of Year’ 3060
Add: Ret Income . . 343
Lepsi Dividends . '
Cash 2300
Other 47)

"Retained Earnings, End of Year § 632
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EXHIBIT B

1, Notes payable, wmortgages, deeds of trust, pledges and other
1ien documients encumbering the essets of the Company and ell
security, loan or credit agreements to which the Cowpany {1z a
sarty o by which it is bound as guarantor.

r

Hone

2.1 Bonus, incentive, deferred compensation, profit-sharing,
retirement, insurance, disshilicy benefit, death benefit or other
benefit plans, trust agreements Or arrangements for directors,
officers and/er emgloyees;ofﬁthe.coﬂpiny'to which the Company {s

a perty or by whic

(a)

(B)

(e)

d)

{e)
(£)

{g)

it is bound:

Milwaukee Die CaatinQ:Campany. Inc. Senior Pension Plan,
&s amended. :

Senior Pension Plan Trust Agreement with The United
States Trust Company of New York. This Agreement has
been submitted to V. S. Trust Company for execution.
Following the closing, the Company will have to imstruct
U. 8. Trust Company &8s to the marmer of investment and
appoint three mémbers to the Administrative Committes.

gilwnukee Die cistinﬁ-CGEpnny Profit Sharing Retirement
-1+ 71 .

Trust &g:qement~ﬁith;fha Marine Truse Company, N. A.
covaring the Milwsukee Die Casting Coumpany Profit
Sharing Retirement Flan . .

Milwaukee Dia Casting Company, Inc. is & participant in
Seller's Group Long Term Digability Insurence Policy Re.
GD 17974 with Bankers Life Cospany. Following the =
closing, the Company will be removed .from thig policy.

Milwevkes Die Casting Company, Inc. is & participatin
unit in Seller's Group Insurance Policy No. GA&S 1026,
with Bankers Life Company (dental). Following the
¢loging, the Company will be removed from thia policy.

Fizher Controls Lifs Inluxtngg-rro%ttm under Policy Neo.
10242 for Salaried Employees with Bankexs Life providing
1life, sccidentcal desth and digmenberment ingurance. -
Non-union, full-time employees of Milwaukee Dia Casting

1 HDC oco3gg
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Cgﬁﬁany,-lnc; partidipﬂte_lpgtﬁi; policy, bur will be
removed following the closing.

(h) Blue Cross/Blue Shield Medicare Extended Policy 6765.1
for retireces.

(1) GCroup insurance plans under policy CG0282555 with
 Connecticut General Life Insurance Company providing

Life, accidental death and dismemberment, disabilicy
income and medical expense insurance for unicn employees
and medidal expensa insurance for salaried employees.

(4) The HMO (Compeare Program) which Milwavkee Die Casting
Company employees participate in on a voluntary basis &4
an option to the regular medical plan. s

(k) Various Company policles are in effsct with respect to
lay-offs, se harassuent, holidays, nonsolitation,

and similar watters, coples of such policiea having been

delivered ro Buyer. o

(1) The Conpang;géﬁ#ﬁdgsq;_non-ip;uxgd_1n1:£tal:hree-{S)
111ty policy for salaried smployees.

month disa

{m) ﬂbtkmnﬂ‘t\ﬂqwﬁgﬁégtien_nnd :r;vgl-necidént-lhiu:ancg are

referenced in Exhibic ¥ to the Agresment.

2.2 CQllqctiti'fgiggiqing sgresments tg which the Coopany i
a party or by which it'is bound:

Agreement with District No. 10, International
Association of Machinists. -

employees to which the Company is & party or by which it s

| 2.3 Employment agreements with directors, officers or
I bound .

L None

2.4 Sales raprésentation agresménts or arrangements to which
the Company is a party or by vhich it is bound: -

Naoe . Office Territory

8. E. Gregory Co. Chicago, I1l. Illinois; also & 2.3%
' comnission on sales to
Taletype Company in
Arkanaaw

% ) MDC 000391
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Hape Qffice Terrirory
RIS Sales Co. Nashvilie. Tenn. Tennsseee
K. &lab ang
. S. Kaminski & Co.  Indianapoclis Indiana
Kentucky
5. Ohio

2.5 Agreements or arrangements for professional sexrvices to
which the Company i3 a party or by which it is bound other than
agreements or arrengements for such profesgional services which
gre terminable at will by, ‘and without lisbility (other than for
services rendered to date of terminacion) tﬂa_t,ﬂfcﬂmﬁﬂﬂgxhud*
agreements or arrangements with business consultants or business
edvisors, or for research, snalysis or other special services to
which the Company iz a party or by which it is bound.

{a) Mr. Art Rogers has been provided to the Company
by Seller, The Company reimburses the Seller for
his salary, overhead and s per-diem of §41,00/day
and reinburses Mr. Rogersz for hie expenses
dtrcntlyﬁofj:91thr:;iﬁghithngtny;ﬂﬁHrgﬁwillism
Rechkemnier has &lso been provided to the Company
by Seller. The Company reimburses the Seller for
his salary, overhead and expenseze. .

(b) Service Ar:i#ﬁgﬁ#ﬂtﬂ

Contgaé#*?#iéx“ _ Service
Honeywell Merchants Police ‘
Protection Services - alarm service contract
United Waste Systeﬁa : daily trash pickQup
Wiscoriein Tree Sexrvice « lazwm care )
Terminex Paat Control - todent control
Wright-Kleen = lavatory lmnitaficu

Roto-Rooter Sewer Clesners - hauling of liquid wastes

Spic & Span = ghop towels and walk mats

Servomation = food vending
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Contract Party Service - i

Simplex fihe'kecorde: - master time clock
maintenance

Johnson Controls - checking thermostats
Ursnus = window cleaning
International Business " -~ searvicing of typewriters
Machirias and data processing

: products

Stawart Oxyguﬁ=83rvice =~ service and maintenance
program

Merchants Folice, Inc. - guard servica
Wisconsin Audio - paging service
(c) Listing of Shop suppliers with whom Milwaukee Die

Casting Company customarily conducts business generally puriuant
to & blanket purchase orderi

All Rubber Products Lubricants.
Allied Glove Co. Menomineé Rubber
Americss Cutting Tool Milvavkse Recharging
American Fastener Matal Lab _
Apericin Paper- g Merwin Stoltz
Anderson Laboratories Olzsen Safety
Badger Plumbing C. H. Pevers
Blueprints Ram Tool

Bell Well Sales Rundla Spencs
Chen Trend _ Superior Welding
Culligan Water Siekert & Baum

Jordan Tool Solvenite -

ME Corp, Shadbolt & Boyd

Economy. Bushing. ‘ Tools & Abrisives

Eutectic Welding Triplex Supply

Frants Co. Thunder Coxp.

Gail Busineas Wright Kleen
Great Lakes Packaging ‘ Western Iron Stores
Good Sceel Spic & Span
Jac Mfg, Badger Plumbing
Victory Opticiana Knapp Shoa Co.

Branovan Shoe Co.
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(4} Incernational Businese Machines Corporation -

emenc for IBM Licensed Prograns - Software for System 34.
gree- o . :

(e} The gas company has the right to request the
. »¢ switch to stand-by fuel or te . pay & premiuva.

i ('f) Contract with Dun &"Brada_tteac covering 50 response
;ﬂt:s a 51,255-

(8) Asrﬁﬂﬂent covering 1diggtign of advertisement in
—tgnas Register" - $990. _ S

(h) Agresment with Hi‘lwaﬁkeg Journal covering &
1tgcounted rate for ad placement based om & 1,000 line per year
YEERE . . .

(i) Cost of pxinting Union contract - $2,212.08

(j) Membership Investment Statement - Metropolitam
u1lwgukee Association of Commerce = §457.

" (k) Telephone créd_!._t: cards held by Earl Suvess and Duang -
Rsrtz and air travel card held by Earl Suess.

(1) Service arrasns,a;ﬁiin_t’:]wi_t_:h Coate Businesa Service,
ne, for cleaning, lubricating adjustments and service calls on
4iste machines.

. {:))] Publie_:e}.ep-hdm'\ gervice with Wigconein Telephone
‘ospany.

{n} Wisconsin Electric Power Company - outdoor

-

. (o) Great Lakes Peckaging for purchase end warehousing
6% shipping containers.

:gkhttﬂgo

(P} ADT - watchmen's reporting service and fire alarm.

(q} Custom Dezign Systems, Inc. - eystews desi &
‘°=P“‘=r_pgogrtmmin:. ESLER OF e 5 c b & deslign an

(r) Tools and dies under contract to die houses {n the

ATga
Sungerand §55,560
Cster 22,000
Oster 3,500
5
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Fisher Controls
Fisher Controls
Fisher Contiols
Fisher Controls
Fisher Contrals
Fisher Controls

Efficient Energy Systems
Efficient Energy Systems
Efficient Energy Systens
Efficient Energy Systems
Efficlent Energy Syetenms
Eff{cient Energy Systems

Efficient Edecgy Systems

Doug Nash
Doug Nash
Doug Nash
Doug Nash
Doug' Nish
Doug Nash
Doug Hash
Doug Nash
Daug. Nash
Doug Nash
Doug' Nash
Doug Nash

Fisher Controls
Fisher Controls
Fisher Controls
Fisher Controls

Fisher Controls

Fisher Controls
Fiaher Controls

Cutler Himmer
Cutler Hanmer

Square D
Square. D

Barber Coleman

63,335
10,735

15,045

12,667

- 37,250

4,100
19,650
11,021
15,270
50,213

561014
28,000
8,445

131,800
28,650
16,630

22,450
21,990
14,250
21,200
19,350
36,900

5,600

1,130
19,950
11,700

17,500

56‘370
42,830
24,930

500

18,450
20, 750
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9 ™
of Fedl or Eersunal property fbususe by the Cozpany

. %i‘:s:{:signs:&!}r: sublessees), and 41l leases of reel or
izsonai property made by the Company ae lessor:
U ‘{a) Iﬂtﬁfﬂﬁtwml Busi,ﬁaa:! Machines Corporation - lease
of 1EM equipment (System 34 Computer)
(b} Shearp copying machine and service
() un_i:éﬁ 5_:4:&3; _T.e'as'ing Corperation - Fltney Bowes
nailing machine
(d) See Section 2 as well
.. Licenses and ‘other agreegents for the use of any patent,

copyright, trademark, tradensms or trade secref or any other
yiailar right (whether granted by or to the Company):

Hone
. hAgreements 0T commitments of the Company for the purchase of
materials; ‘.’igﬂli.ﬂ-“ sexvices which may either Involve future
p;':nts-bg.: e Company of more than Twenty Thousand Dollsrs
($20,000.00) or contfemplate performance extending three (3)
zonths or more bayond the date hergof; and agreements or
Cbﬂﬂitﬂ¢ﬂtlFbruthﬂac°mg,“!ﬁﬁﬁﬁviﬁli!!1#‘Qf producte, wateriszle or
services which may either Involve an undelivered belancs df such
sroducts or materials, or an unpsrformed balance of such .
services, having & sales price in excess of Ten Thousand Dollars
(§10,000.00) or contemplate parformance extending three (3}
senths or more from the date hersof.

(&) Metal commitm;ﬁtflé .
Sup_'g: pLier Qu aﬁcicz Dzi‘?.#zggd
lmperial Metal 40,000¢ rinc 1/15/82
Midland © 40,000¢ aluminum  1/19/82
Philips Bros. 40._006!'.;_1;_:::&1:.:! 1/28/82
U. S. Reduction 30,000¢ aluminum  2/2/82
U. §. Heduerion 11._D00’§ aluninum 2/z/82
Imperisl Smelting 18,000¢ zinc 2/2/82
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' ' Due or
Supplier Quanciey Delivered
philips Broa. QO‘GOOf aluminun 1/26/82
allied Mecal 40,0008 aluminum  2/15/82

alchen Aluminum, lnec. 40,0004 slupminum 2/19/82

erfal Smelting has teproculsed 95,156 1bg. of zinc at
f-aailg which is awaiting shipment and Spectro Alloyl Cotp. has
u-cessed alusinum at approxinmate cost of $1,607.00

(b) Open Equipment Ordexs:

. Transducer ordered from Tymac -« § 7000
Controls COrp;

. 'TCC 3000 data recorder snd graphic - §15,940.00
plotter !:nu Iymsc con:roll Corp.

. Rebulle #7: sinc dle cast machine - § 8,000.00
from ULSTRIP" ($4 000 paid)

« Deaign cap and drill fixture - - §.1, 500 00
Key Products = (tpprox.)

(e) Ogpen Suﬁplf'ﬂrdtrla

. 2,000 #25 cartons and 2,000 #25 partitions for
Dnturblnu ‘and 500 4300 glrticiunl fot Telntype
from Great le‘n Packaging = $5,455

« Purchase Contrsct with Fisher Controls Conpanr.
Inc. coverin gatioé Januery 1, 1982 ¢
Auguat 31,

« The Orders Status Rapo:: as of February 17, 1932 1:
attached and a curtrent Status Report as of the -
cloaing will:ba: available at the Company. Custunerl
can canceél or defer their orders at any time.
Orders can bHe recelvad for delivery earlier than
normal lead time and Company makes every cffart to

dultver.

i MEC 000397
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EXHIBIT C

PATENTS AND OTHER_PROTECTED RIGHIS

Trademark registration, No. 403,481, for "Pressure Die
castings of Aluminum Baae Alloys, Zinc Base Alloys, and Lead Base
Alloys in the Form of Completed Parts for Articles of Menufacture
but Requiring Subgequent Trimming end/or Machining®, in old U. 8.
Claes ;&. The mark wae registered on February 1, 1944 and
renewed.
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EXHIBIT D

Page 1 of 2 ' '

A grievance was filed bscause the Company had & maintenance
pan working in the plent during: a shut«down and no unicn =
representative was in the plant. : N

- -

T

34

On December 23, 1981, The Bankers Life requested from Mr.
Carl F. Forster, a former employee, informarion regsrding his
Sociel Security award and advised his that the sinimum banefit of
§50.00 was Yeing discontinued.

6T}

I

See Sacticn 14 of the Agreeusnt.

~ B. A. Doyle;uzga cqrp.-‘d£'55£§§jg;n;_H!sgonstn conitends the
Company’ Ls indebted to it for hine tool rebuilding and has

offered to settle the matter for §17,022.

i On Rovenber 13, 198};]:hq?ﬁittfd:d Stesm Boiler Inspection
' and Ingurance Conggny;;n;pi¢ﬁ145;h¢¢ﬂauT@.ll:@.-rhgtmq- ak No.
| w;g‘na?ozr- and deficienclies Were hoted it letter dated November 25,

-

. Square D has rcqﬁeltcd $2;$9k’¥%ﬁl,$1.75 for each of iG7 pleces

i which were machined by Squere D. e Company claims Square D 1s
i only entitled to $1.76 sach plece. _
:

. The Company sgréed
i Gus Stcorage Stations’ pvent ‘ _
| of the Company's lot lind conmits to building closer t
\ of auch line, See létter dated March 7, 1977,

with %ﬁfajcug of Milwaukee to wove it LP
~the. eventi the cwner of the progg::gonqrth
114

feet
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Page 2 of 2

There ig the possibility of 2 loss toe the Company arising out
of agreement with Doug Nash Equipment and Engineering and
gfficient Energy Sysvems, Ine. Amounts are currently overdue.

Dies and teoling within the pos;easion o
: gwned by the Company's customers.

State Unemploymwent Compensation Tax rate
expected to Incresse due to hesvy usage in |

Honsanto Company's Safecy anﬁf?fqtectlau
September, 1981, & number of changes im oper
August 21, 1981 survey.

) Roberg quson‘han;approached.tﬁe'comﬁany
sbout obteining medtcgtsat:annion~tprfn’:1n§
- Februery 2, 19277, Inauzggge carriere have

£ the Company are

for the Company ie
98t. . -

group recomnended in
ations baged on an

on February B, 1982
er which was imjured on
een notified.
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EXKIBIT.E

The following salary'in:re;sga:a:e all to be effective

February
husiness:

1, 1982 and are being processed in the normal course of

EMPLOYEE

Sally O'Neill
Isobel Paterson
Bea Schuatte
GCladys Bulski
Mike Matthews

FROM 10

$12,036 §13,240
12,468 13,715
12,264 13,368
18,331 20,072
28,587 31,589

Increases for union employees are in accordance with the

union contracts.

In addition, Agnes Lasky's hou
fncreasad by $0.25/hour affective January 11, 1582 (86,
. $7+:20/moux), and Robert Taylor's hourly rate was increased fron

gn;gky’l,hourlz igggggzz
"a‘.-ﬂ

$9.05 to §9.60 effective February 22, 1982, having completed
6,240 hours of apprenticeship training.

See also Exhibic B.

HOC 000401
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EXHIBIL.E

INSURANCE

Summary of the coversges provided by the IRI Policy Ne. 31-8-13147
zer 4132 Noxth Holton Street and 4134 Worch Hubbard Street,
Milwaukee, Wisconein:

100% Physical Demage . Buildings  § 2,510,000
Replacement Cost Values Hechinery 8,676,000
Inventory 1,100,000
TOTAL $12,286,000
100% Business Interruption Values: $ 3,500,000

Fire Parils: Fire, EC, VX, SL

Boller and Machinery Perils: Comprehensive Foram
Workmen's Compensstion {nsurance ies provided under INA Policy
R5C~C17247803 with Monsanto Company.

Triﬂcl_&éciﬂgﬁﬁ.1nlu:ané§'ii:piﬁviﬂdd:ﬁndgr.Aﬁerican Home Asgurance
, Compeny Policy CTT-9002237 with Monsanto Company.

AlL of the foresgeing coversge uill terminate a2t the closing.

Also see Exhibit B to the Agreement for additional insurance
reference.

HOC 000402
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EXBIBIT G

{Lettarhead]

Slyman Industries; Inc,

Gentlemen:

I hlvt gcted as coungel tor iishor cont:oll !ntc:nn-

-whic& '3 ENS

Milwaukes Dié
and the Purchaze
the Seller and Thu
Sellez is derlin

”Vcnnnty.‘w1sc¢nsin
to Thetema XA, Bl

¥ refarred to herein asx.

the 'aqrnenanta'};=irhih“opinion is furnished to you in -

accordance with Section 6(b) oﬁ the !u:chtl- lg:atnant -
Common. Shares, . .

Iugo:ngoing, I have 0;"”;4 tha

- In connnctiun uit :
. o“bc_dglivaroﬂ th”“

Agreements and the
the Sullezo'tng

i :“ .
necessary nndﬂ!gthttcitcﬂmltlnﬂfl as the blsi: for the «

. lens l:ptciled herein.

Rased  the foregoing, I an of the opinion except as
aslcribnd be gu that: - -

I&fﬁﬂ:it’i
own and t& opo:utt

b !hn cnnpnn 11 liﬁied as a foreign corporation
and 13 ! $ri good star 1ng } tha state of niteonsingpu

{c) The nq:elncntl nnd.cnch of the instruments and
docunents to bs: de '
duly authorized,

eﬁtﬂdfzgd delivered by the Baller and

constitute tha Itqal,'vulid and binding obllqntion of the

MDC 000#03
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sellez, ¢énforceable myainst the Seller in accordance with
ghelr terms, except to the extent that enforcement thereof
way be linited by bankruptey, insolvency or similar laus
affecting the enforcement of creditors' rights generally.
Except for the civil administrative sction instituted pur-
suant to Section 16(s] of the Toxic Substances Control Act,
I have no personal knowledge after inquiry of any actions,
claims, suity, progeedings or investigations, elither admini-
gtrative or judlcinl, pending or threatened, by, zguinst or
telating to the Company; . -

(4) The e:écutiqn. delivery, consummation and perfer-

mance of the Agreements by the SBsller goes not and will not

conflict with or resnlt in ‘a bresch or' violation of any term
or provision of or conatltute default under or result in the
ersation of any. lisn, charge oz encumbrance upen any 2ssets
or: propecties of the Seller or Company pursuant to their
Certificates of Ingorporation, By-Laws, or any ordar, welt,
injonction or decree . of any court or any governmental sgency
or body to which the Company oz ‘Seller is subject.

(e) The Campany has authdrized capitsl stock consizting
of 1000 common shates of which 66 common shares are lasued,
;nd cutstanding, all of vhich sre fully peid and nonassessa- -
le. .
. No opinion 1s expressed hersin ue to the legality or
validity of the purchase of 434 common shares by the Compeny

‘prior to the closing of the Agreements.

Youra btruly,

of

ey L

NTwy

HEL 000404
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PURCHASE AGREEMENT

THIS AGREEMENT made and entered into this 23rd day of
cebruary 1982, by and between FISHER CONTROLS INTERNATIONAL,
{NC., & Delawsre corsozntiaﬁ, located 5t P. O. Box 14755,

sy, Louis, Misgouri 63178 ("Sellexr™), and TEERESA A. SLYMAN,

(= N W (ove
WITHESSES ¢

A, R_ECITALS

1. Y¥HEREAS, Seller is the owner in fee aimple of two
parcels of resl property, located in the County of Mil-
vavkee, State of Wisconsin and more fully described in
Exhiblets A.l. and A.2,, sttached hereto and made & part
‘hereof:

2. WBEREAS, Seller desires to sgll and Buyer desires
to buy such parcels of real property, together with all ef
Seller's rights, priviléggi_-An:ﬂ_-'-_appuztenances thereto, all
of Sellec's rights of way and easements benefiting such
Parcels, and all of Seller's impm#ementn, buildinga and
fixcures located thereon, which parcels, rights, privileges
ind appurtenances, rights of way and easements, and improve~
Senty, buildings and fixturses are herein sometimes collec-

Hively referred to zs the "Premisas;®

HDC 000405
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3. WHEREAS, Buyer has ordered a survey (the "Survey®}
.o be made of the Premises for use by Buyer, which will show
(a) the exact boundary lines of the Premises, (b) the loca-
vion on ﬁhe.?remisas of all improvements, roadways, railroad
sidings, vater courses, utilities and utility connections,
:ighta of way and easemants, (c} the location on the Prem-
‘ises of that portion of any neighboring buildings, fences or
other improvements which enc:oachfuﬁon.the Premises and (d)
the location of any im_grovel_l';n#! on the Premises which
ené:oach on any adjoining property or on any propecty which
is subject to aﬁy:ca:ament ai righﬁ of way {n favor of
another party: and

4. WREREAS, Seller and SLYMAN INDUSTRIES, INC., a
Delaware corporation ('Indhittiplii; ﬁiva entered an agree
sent of even date herewith, by the -terms of which, contem=
poraneously with the closing of the transaction contemplated
by this Purchase Agresment, Saller will sell and Inﬂhttriea
vi{ll purchame all of the issued and outstanding shares of
Milvaukee Die Casting Company, Inc. (the "Subsidiary").

3. agREemmwrs
NOW THEREFORE, in consideration of the mutual promises

and uypon and\;ubject to the terms and conditions contained

“erein ip iy agreed between Seller and Buyer as follows:

1. Sale of Premises

Seller shall sell, transfer and convey to Buyer,

MRE (00406
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and Buyer shall purchase and take from Seller, in accordance
with paragraéb 4 below, the Premises at and as of the Clos-
ing (as defined i{n paragraph 3 below). The Premizes shall
be sold and zceepted on an *AS IS, WHERE IS® basig as of the
Closing.
2, Purchase Price
The purchase price :6 be pzid by Buyer to Seller
shail be One Million ¥Four ﬁﬁnﬁ;éd]%eventy—?ivn thousand
pollazs (81,475,000} for the{pﬁ:cel desoribed on Exhibit A-1
and Twenty-Flve shnusand-noilﬁrs {$25,000) for the parcel
described on Exhibit A-2, £6gna total of One Million Pive
Hundred Thousand Dollars ($1,500,000.00}, which smount shall
be delivered to Seller at the Closing by bank wire transfer
of immediately ivailable funﬂgfat & hark scceptable to
Seller or by such other-mggﬁgwaa mey be agreed upon in
weiting by Buyer and Seller prior tn'closlng;
3. Glosing
The consummation of the ssle and purchase of the
Premises (the °Clesing”) shall be effected on Pebruary 23,
1982, at 1144 Union Cosmerce Building, Cleveland, Ohic
4411% at 10:00 a.m., or ag_-;_#éh _o_'tixez' time, date and/or
place zg Buyer and Sellar naj?agtéi upen in welting.
4 Title
In the event this transaction iz to be consum-
mated, title to the real property portion of the Premiseés
ghall be transferred to Buyer or his nominee by deeds (the

RDC  DDD4CT




) in the Form of Exhibits A=l and A-2 attached here-

rpeeds :
| t0 ' N
r s,  Representations and Warranties

Seller he‘:ebf makes the tolioﬂng cepresentations
and warranties, each of which are true and correct at the

vime of sxecution ha':":eof,- shall be true at and as of the

b

closing and shall not be merged in the Daeeds but shall sur-

| Seuket A e ——— =T

vive the delivery of the Deeds to Buyer and their £iling for

record; Buyer shall not be deemed to have waived his rights
under any of such repreiéf;ié;i_tions and warranties by reason . .5
of any independent inviﬁii'g:iuon mnade by him or on his
behalfs |

prrm e

{a) Seller is L3 corporation duly organized, valid-
1y éziating and mgood sta‘ih_di’rig‘ under tha lavs of
Delaware, and has full power and authority to enter
into this Eurchiii' Adreement and to convey and.-"tran'sg_e:
the Premides {n acéordance with the terms hereof.

{8) This Purchase Kﬁtaemeht constitutes the valid,
binding and qnfo:enbh ocbligation of sene:, and this
Purchase M:unont lnr.'l the consummation of "the trans-

_ action eontenplat.-d henby hava been duly authorized by
all) requu:ltt eorpontl action on bebalf of Seller.

(c) The pa:fornance of this Purchase Agreement and
the eonamiﬁ'iéﬁ of the transaction contemplated hereby
#ill not result in the breach of any provisien of, or

constitute a dafault under, the Azticles of Incorpora-

HDC 000408




rion or By Laws of Seller, or any contract, indenture,
mortgage, undertaking or any 6ther agreemant ér instru-
ment to which 5elier is suﬁjéct or to which the Premi-
ses are subject due to asction of Seller, its predeces-
sor in title, Fisher Controls Company, Ine. or the
subgidiary taken during their respective periods of
ownership of the Eremises. There are no lav suits
presently pendinq, nor have any law sults been threat-
ened, except as set forth in gzpih;t B.5. (e}, which
would affect the Premises or Sﬁlle:'s ability to cafry
ocut its obligatlons under thls Eurchasu Agteement‘

{d) Except for {1} the easements listed and the
arrangements described on Bxhtbit B 5.(d), attached
hezeto and made a part hezeof. (111 zoning :agulatians.
({ii) deed restrictians, easan&nts and cights of way of
record and (iv) matters disclosed by the Survey, thare
ire no lesses, licenses ot occupancy agreements of any
kind or nntur; vhich give & right to any person, corpo-
ration,-partnézahip or other entlity to occupy or use in
any manner vhatszoever &ll of én} part of the Premises.

{€) There are not presently pﬁnﬁing any condemna-
tion actions with respect €o the Premises, nor has
Seller received any notices of any being contemplated.

{£) No work ua- bien puttnr&qd et the :equeut of
Sellet, Fisher Controls Cempany, Inc., or the Subsiai-
ary on the Premises which could glve rise to the filing

BOC Q00409
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of a mechanic’s lien against the Pramises subsaquent to
rhe Closings and Seller agrees to iﬁﬂemnify and hold

suyer harmless from and against any and all losses,

claims, damages or liabilities to which Buyer may
pecome subjeéct insofar as same arise out of or are
based upon theiﬁthging of afiy such lien against the

premises due to actions of Siiiet, Fisher Controls

+ oy ey 2

cdmpany, inc., or the Snﬁii&ia;y, )
¢. Cohdition Precedent to Clesing - Buyer

e i a ccnditiaﬁ"ﬁféééaéﬁtféd the obligation of
Buyer to close under this Pu}éﬁﬁiéfhgzeemeht:

(a) That all of thgf:&ﬁfdsunt!tions and warranties

. 4 " .
b mere o . — e A

of Seller set forth in Paragraph 5 shall be true at and
as of the Closing with the same effect as though such

representations and wh:r;h&!éi vers made at and as of

NS itV

such time.

ad

(b} That at the Cloaing the purchase and sale of
the shares 6£ the Suhgidiirfnis consummated,

(c) That Seller shall have fulfilled all covenants
to be petrformed by it hereunder. | :

{4) That Guardian T{tle and Guaranty Agency, Inc.

(the *Title Company") is ﬁi;iinq at the Closing, to
iasue its Titln‘tnsuringtirﬁiicy in the full amount of
| the purchuse price, insuring that upon £iling of the

Deeds, record title to the Premises shall be in Buyer

or his nominee, in fee simple, free and clear of all

P . HOC  ©Q0410




liens and encumbrances except those which are set fort:
in Exhibit B{éate!.

In the eveﬁt thdat any one or more of such condi-
tions precedent fails to oceur by the Closing, Buyer shall
have the option te either waive same and consummate the
purchase of the Premises in aceordance with the terms of
this Purchase Agreement of to terminate this Purchase Agree-
ment, in which event same ghall be null and vold and of no
further force and efﬁgct. Seller snd Buver shall have neo
fuither obligations to one anocther hereunder and all funda
and documents held by the Title Company shall be returned to
the party which dqpahitcﬁ game, Selier will pay ;11 title
and uurvéy casts'thérétofore accrued 1£ th&s Euéchaqe Agree-
ment is terminated usfa result of the failure of condlition
precedent (a) or (d) above. The consummation of the pur-
chase shall be deemed a waiver of such conditions precedent
but shall not affect the survival of such representations
and warrnntieﬁ-al_ﬁ:ﬁgid&d in paragraph 5.

7.  Condition Precedent to Closing = Selle:

it is dfééﬁdiﬁldn préeédeﬁﬁ to the ebligation of
Seller to cloge undoi thig Purchase Agreement:

(&) That lt t§e éloaing the purchase and sale of

the shares of the Subsldiary iz consummated; and

(b} That Buver shall have fulfilled all covenant?

to be performed by him hersunder.

In the event that any one or both of such
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conditions precedent fails to cccur by the Closing, Seller ‘
shall have the option to either waive shﬁe- and consummate i
) . . o : i

¢he purchase of the Premises in accordance with the terms of

this Purchase Agreeﬂgn_t or to te‘rmi':;:,af_::e. this Purchase gg?eg_- _ ;;
zent, in which event same shall be null and void and of no
gu::i:e: force and effect, Seller and Buyer shall have no g ]’
purther obligations to one anothér hereunder and all funds -
and documents held by the Title campanr shall be returned to
_the party which deposited same. ﬁuyér will pay all title

ané survey costs the‘tetbfozé accrued if this Pu:chasfej' M’jget-‘—
ment is terminated ns '_# result of the failure of cquiti_'pn
precedent (a) o:'(b)';bovei The-énﬁkﬁmmﬁgion of the pur-

chase shall be deemed & waiver of ﬁﬁéh _couditiona precedent

but shall not affect thl survival of such representations -

and warranties as p'rﬁjv%idfed- in paragraph 5.
8. Insugance,

Seller shall _:iii‘n_f.‘ain. in full force and effect to

the Closing Seller's property artc_l" casualty insurance
Policies which currently cover ‘the Premises.
Y Prorations and Expenses
__neall" eatate taxes and assessgments, both general
and special, shall be prorated between Seller and Buyer as
of Closing., 'The proration: qt} t_:';'g'__ies_? and assessments shall be
bised on the last available duplicate; provided that if the
duplicate onge r.'ic.ivf’..d:. Bfﬂﬁy{af “shows a different tax or

AStessment for the period covered, the parties shall

MOC. 000412
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jmmediately reprorate the taxes and/or a;sessmenté.
rollowing receipt of the actval bills for taxes and
assessments, Buyer ag:éés to pay ;hé.samee Buyer will pay
for any :eal‘gtoparty'éénfeyincé'fégs and transfar taxes,
Seller will pay up t04$5;ﬂ03 tow$zd:£he cost of the title
insurance policy. 'z;éh party éhillfpay one=hzlf of the fee
of the Tiltle Cumpihf for £il1ing the Deeds and msking the
prorations.
10, Binding Effect

ALl of fh;fté;ﬁs aqﬂ_ﬁjﬁvisiﬁn; of this Purchase
Agreement shall be binding ugoﬂfﬁﬁq inure to the benefit of
and be enforceable by the p;§£1§§ h§:aEa and thqiz_xgsﬁe:-
tive heirs, petd&hil':eéxeséﬁthﬁlvés; successors and as-
signs. . .

11. Hotices

All notices, :equeatz, ‘demands and other
communications in cunnection with this nuzchasa Agreement
shall be made In writing and ;ha&l be. deemed to hgve_Qgen
given when glven p&:sonnlly‘idﬁtﬁé ?Q:don 1ndicated below as
authorized to receive the gah§ hy'niii'!a: Seller, or for
Buyer, as the cige nay be;_oi if mailed, then 48 hours a£;§:
malling &t any géneral hr btahch ﬂnﬁﬁuﬂ Btates Poﬁt aﬁfidi
by :egiutared or ce:titiea mail, postage prepaid, addressed
if given to Seller, tu:

Gene:ul ﬁounuel
FISHER CONTROLS xuwznﬂamxonaz, IKC.

P. 0. Box 14755
St. Louis, Wisgouri 63178
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With & copy to1

Robert E. Glager

Arter & Badden

1144 Unfon come::ce Buiiding
‘Cleveland, Ohlo 44115

or if mailed to such other persons and/or addresses as Buyer

‘ or Seller, respectively, may designate by notice given in
- like manner,
Lf 12. Counterparts

This Purchase Agreement may be executed simulta-

“neously in one or notq.cauntééﬁh:tn, each of which shall ba
deemed an origlnal, but all dfiéﬁlch_tagethez shall éﬁn;=£~
| tute one and the sane 1nstrument
| 13. Entire Adreensnt
Thia Purchase Agreement sata £o:th the entl:e
@ . . understanding between the pa:ties, there being no terna.
‘ conditions, warranties or tep:eaentatians othq: thln those
contained ha:cin. and no lmsndmuntl herato lhall be valid
) ‘unliess made in writing and signeq by- the parties hereto.
q 14. rocal bLaw i |
This Purchase Agreement shall be controlled,

construed, and enforced in accordance with the laws of the

State of Wisconsin.

MDC  00G414
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1y WITNESS WHEREOF. the parties have duly exéeuted this

succhase Agreement the day and year Eirst above written,

PISHER CONTROLS INTERNATIONAL, INC,

"Seller”

" rem—n

"Byyer®

HOL 000415
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EXHIBIT A-1
SPECIAL mmm 'DEED

This Inﬂenture‘.”iffeeﬁin the 23rd day of February,
1982, between !isher COﬂt!OlB Inhernatianal, Inc., a Dela-:
vare co:po:atian, Grantar, paﬂ:y of hhe first part, and

~herosa A. Slyman, Grantee, pa:ty of the “second part.

wWitnesseth, that the said party of the first part, for
snd in consideration of the sum of One Million Four Rundred
Seventy-Five Thousand Dollars ($1,475,000) to it In hand
paid by the gsid:pgrty of the second part, the :eeeipt of
which. is hereby -:_hj?::_kfﬂbwl‘édud. has g__:?;nte‘.d and sold, and by
these presents d&é":gtapt and ‘sell _uﬁto the said party of
the second part, his heirs and .u;,ns the following des-
erited real astate situu‘tea-‘--i_,h t'.lie County of Milwaukee and
State of Wiaconain, to-wit:

That the part of Goveznnnnt Lot 4 in the SW 1/4 of
Practional Section ¢, T 7N, R 22 B, in the City of
Milwaukea; Iti.lmuku unty, Wisconsin, bounded and:
dncrihea u- L . Commerieing at a point wt ch=t.n_
- ) line and 660,
/41 thence Bast on &
ard parallel with: the
tion 380.50 ft. to & polnt. in
tly 1ght ‘of way conveying to

e aul Raliway Cémpany b
deed recorded in’ thc,.otﬁic o! th

by
of ‘Register of Deads of
Milwvaukee County in Volums 822 on FPage 227y thence

North aleng safd West line of said :1ght of way 465.00
ft. to the North 1line of said Lot h thence West on

5 ! :
South line of mai
the West line of the
the Chicago, Milwaul

MDC 00DALL
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said Worth lLine 380.50 £t. to.a point 660.00 ft. East

of the West line of said SW 1/4; thence South on a iine

660,00 -ft, East of and parallel with said West line

465,00 ft. to the point of. teginning, excepting the

Wwest 33.00 ft. for street purposes.

SUBJECT to zoning regulationsg, deed restrictions,
ezsements and rights-of-way of record and to any state of
tacts, easements or matters which & correct survey or in-
gpection of the premises wouldwﬁhnw.

~ And the said party of the first part does hereby
warrant the title to said land, and will defend the same
against the lawful claims of ali ﬁigsons claiming by,
thréugh or under it or by, thrﬁhgh.or under its predecessors
in title, Fisher Controls Compgny.zrnc., a Delawa:é COrpor &~
tion, and Milwaukee Dies Cantlhg=C¢ﬁpany, inc., & ﬁeléware

corporation, hut against none:oﬁhe: and not otherwise.

IN WITHESS WHEREOF, the said party of the first part
hereunto set itz hand and kaii the day and vear £irst above

wrlkten.

FISHER CONTROLS IRTERNATIORAL, INC,

{Seml)
By

‘Vice President
(Finance and Administration)

by ' _ . HOC 0004L7
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.onad, sealed and delivered
fﬁqthe ' presence ofy

s ——

Ll n:e. or Typewr 1tt&fl—i{ﬂ-lﬂe

p———

fTinEed or Typewritten Hame

ATTEST:

- Becretary,

STATE OF MISSOURI )

: _ 88
ST. LOUIS COUNTY

S Snupt

Fersonally came befors meé, this 19th day of February,
A.D., 1982, the above-named _ ,

of Pisher Controls Internaticnal,
Tnc., to me known to be the person who executed the .

foregoing instrument and acknowledged the same.

_E:Intqa or Typewritten Wame —
Notary Public

My Commissicn expizes:
A.D., 19_.

"his instrument was dratted by Dennis J. Grean.

MDC 000418




EXHIBIY A-2

SPECIAL WARRANTY DEED

This Indenture, effective the 23rd day of February,
1962, betwéan Figher Cont:olézxneg;national' Ine., a
selaware corporation, Grantor, party of the first pact, and

theresa A. Slyman, Grantea, party of the second part.

Witnesseth, that the said pa{ty of the first part, for
and in consideration of the aun o.fl Twenty-Five Thousand
bollars ($25,000) to it in hand paid by the said pacty of
the :s_ea.;.ond part, the. :ecg_iﬁﬁ_..qt_ﬁhich is hereby

ackncw!.édged, has granted nd scld, gnd by these presents

does grant and sell untbftﬁéféélﬁ'éitfg of the second part,
his heirs and assigng the following described real estate

situated in the County of Milwaukee and State of Wisconsin,

to=wuirs =

Lots numbered Twenty-six (26), Twenty~geven {(27),.
Twenty-eight (28) and the South Nine (9) feet of Lot
numbared Twenty-nine (29) in Block numbersd One (1) in
Jos. Buchta's Subdivision of Lots numbered Ninety-two
(92), Winety-three (93}, One Bundred and Three {(103). -
and One Hundred and Four (104), in Comstock & Williams
Subdivision of Lots numbered One (1}, Two (2}, Three
(3}, Four (4) and Five (5) of Section numbered Five (5)
and the Southeast One-quarter (1/4) of Section numbered
Five (5) and the Northwest One Quarter (1/4) of Section
numbersd Pour. (4) in Township numbered Seven {7) NHorth
g{ n:ngé numbered Twenty-two {22} Bask, In the City of
endale, ’

MDC QO00&L?




SUBJECT to zoning requlations, deed restrictions,

easements aud :Lghts-of-way of record and to any state of
facts, easements or matters which 2 correct survey or
inspection of the premi:g;-qonld-ahow.

And the said pazéy:of'éﬁgffi:sn part does hereby
varzrant the titla to sald i!’uid. im! will defend the same
against the lawful claims o: nll persons claiming by,
through or unde: it or by, th:ough or under its predecessors
in title, Fiaher Centrols Cnmpany, Inc,, a Delaware
' corporation, and Milwaukee Die Canting Company, Inc., a
Delaware crporatien, but.aggingt-none.othqr and not

otherwise,

IN WITNESS WHERECF, the said pacty of the first part
hereunto set its hand and seaiiﬁhgxiig and year first above

written,

FISHER CONTROLS INTERWATIONAL, INC.

[Seall BY
‘ ' Vlee Prnaident -
(Finance: and: Adminiltrntlon}

Signed, sealed and dtlivared
in the presence of

Printed or TypewrlEten Name

HOC Q00420




Printed or Typewritten Name

ATTEST :

“Secrecary

STATE OF MISSOURI ; .
H
5T. LOUIS COUNTY )

Personally came before me, this 19th day of February,
A.D., 1982, the above-named

¢

of Pisher Controls International,

Inc., te me known to be the permon who executed the

foregoing {nstrument and acknawiedged the same.

Printed or Typewritten Rame
Hokexy Public

By Commission expires:
A.D., 19__.

This instrument was drasfted by Dennis J. Green.

H9C  000e2)
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EXRIBIT B.S5.(c) TO PURCHASE AGREEMENT '

Under letter dated January 7, 1982, the Company was sent a
sozplaint and Notice of Opportunity for Hearing concerning alleged
c{olations of the Toxic Substances Control Act.

MDC 000422
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EXHIBIT B.5.(d) TO PURCHASE AGREEMENT PR

1. Rights and easements, if gnz, in end to any and all r_;limad
witches, sidetracke, spur tracks and rights of way located upon
sr appurtenant to the subject premises.

s+, Encroachment upon the subject premises, ete. as discloged by
deed 4B92648. e

. Rights of the public in that portion of the within described
prenises lying within the limits of publiec roade and public rights
of way. R

4, Encroachment upoti the premises to the maximum extent of .5 feet
by cailroad tiex-appurtenant to ‘the premizez on the East ae
disclosed by survey number 114146-S dated Decembar 23, 1974 by
Yenneth E. Berke, surveyor.

5. Encroachment upen the premises to the maximum extent of .1 feet
by walk .-aipgurten,m: to the premizes on the West a5 disclosed by .

survey number 114146-8 dated December 23, 1974 by Kenneth E. Berke,
HIEVEYOT. .

Access to the Fremises gtnnl:aé to the following firms providing
services te the Company:

Badger Plumbing (smow removal)
Herchant's Police _
Ioperisl. 's_ml.:ips‘ and Spectro Alleys (metal tolling)
g;:voua%j.qﬁ_“(_fea_ ::;i-vtc-}_ ey .
arpe (copying machine xepair
0. ?: -Pos::{fum“ .
1M (nachine repair smd maintenance)
stngle:; (cins recorder repaiz znd maintensnce)
gg ity company personnel
ABC Lack (reapadr door locks)
Balco Metale (to pick up sluminum dross)
Blus and Fospsell (office machine repair)
Culligen . _
Donshue snd Associates {ccolant smplingg
Eutectic Welding (well rods and supplies
Terninex (pest control
Uranus (window washing

HO0C 000423
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s1sconsin Tree Service (lawn care)
sawk Industrial (reline fuinaces)
doneywell (alarm service)

40 (watchman, clocks and fire alarms)
tndustrial Scale Service

', Lukas Company (furnaca repairs)
United Wagte (refuss disposal)

vetal Lab (heat treating services) .

paul Reilly Coumpany (dock'repair) -
Solvenite. (heac treating services)

‘Ja¢ Manufacturing (instrument repair)

Wright Kleen (restrocm sanitizing)

el gag:-,sgj;jp;_ {glove and: towel laundrying)
Milwaukes Recharge! (firs-extinguish ‘Q'etirfce)
Bugh Ayers (fork truck repair) -~
Kivanis (bubblegum nachines)

Roto-Rodter

MDC 0004z,
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EXHIELT B.5.(e) TO PURCHASE'wREEMENT . 15

COMMITMENT POR TITLE INSURANCE NO.

SCHEDULE B == Section 2

eduls B of the poiey or policies to be hmd will poritein e::eplians & the {sliowing matters vrless the same are Jupesed of o
" sststection of the Company:

. Defects, Beng, mwmmutwwm«omumtimlw u-wmfmwwhuhmmmﬁ o BEching
ummm»m-mmmmndbmmhmwemmmmncqmsmmtwummsmgumum
ummm«mmmmmm

Suandard Exceptions:

Any ststutory Ban, o right tb such ben; for labor, materisls, Bervicas, fuel of mechingey herstoftes or heraatier fumished kd no
hympubhnm

wmm,mmmn&wh&mﬂmmmwwmhmmm»wub
ascbuﬁbrmmumwurDymwdhm

muammcammmwmmm HMMNWWaﬂhwﬂmum hndgrl
mmmmhmm ;

Rosds, w-ys.sum.mm «mwmﬁm“mmummm
mm&wwmwm:uwﬁahhmumuamnww

i mmmﬂmwmfummw smm

.

Utilivy massmsot, granted by m'nnku Die Casting Compepy to Wiscongin

Rectriz Powsr Company, Jts successors and aspigns, by an ingtrumeat dated

Aareh 8, 1951 asd recorded on April 6, 1951, is Volusme 2864 of Deeds on
Prge 419, &5 Document FKo. ¥016362. (copy attuched)

5.

Ucility essesent, grauted by Milvaukss Dia mmin; Compeny to wum:m

Elsecric Fowar Comparny, its successors xnd zssigns) by sn iostrusent dated
Octebay 5, 1951 and zecordsd on Novembar 14, 1951, in Volume 2951 of Deeds
oo Page 604, =8 Demt . 305!975. (em atrpehed)

Morcpage from Milvaukea Bis I:ut:l.n; Conpany to ﬁa:‘.l.nn National ﬁu!ungi Euok

Of ¥lusukas, in the origtagily stated ssownt of $300,000.00, dated March 14,
1968 and rsecrded on Marck 14, 1968, Raal 408, Imagen 978 £5 9BO inclusive,
£¢ Documens ao. 4313&“.

7‘

Eumt ccntd:u& in Quic Cadn: Dusd sxeruted by Milwaukes CM h.lm

Company, M{lvagkea Cement Compeny aod Ervig €. Tihledn to Chicago, Milvaukes
and St. !lul Raflvey Company, by su Angtrument dated February 2, 1920 snd
recorded on Februsry 285, 1920, in Voluna lzz of Desdy on Fage 327, as Dacument
Ho. 1020524. (eopy u:mr.hud)

B,

Rights and eapemente, if eny, in aod ve svy =sd oll rellromd switches, sidets.

spur tracks sod rights of vay located upes of sppuscensat to the subject premises,

T e emra’ . t4fTR - KDC 000423
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. Encroachment upon the subject premises, src. as disclosed by deed 4892648. .(cc
ysrached) ' : R
.3, Taxes apd assesshents, generzl or special, for che year 1981 are psid. .

[ " }'
1
- “
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SFECIAL UARRANTY DEED

Thie Indenture, wifsetive the 25vé dey of Februsry, VOBZ,
urviay thr Controle tumtuunu. Ine., & belpusre
cumnsim. Gesnkew, purty of the fivee pere, end Therdsd &, f
Slyugu, cnnut. porcy of the skeand pars.

Uprngaseth, ther the seid party of the first p-;.'t. for sl
in cmutntln of the swm of Ons Milllon Fouz Hundred
hv-nq-l‘lvu Tlnum‘ ballara {81,475,000% ve ik In lunﬁ peld by
the sutd porzy of :\u second pare, the Tacelpt of vhieh L
berady scknovlaéged, hae granted axd sld, snd by thess presests
daes grant ml 241l wnce cha eaid party of the nm prt, her
helrs and skakghs. thi follswing nuum roal extate situsred
{r ehe Lounty sf Wilwewken sod State of Witcous(n, te-vits

Thac part of Sovearnsuenc Loy & in the B
176 orhu:iml Rection &, ¥ 1 EE u
K :h Civy of Midwagkaw, Mlvauiine
ut{ mml:. undud wad dnseribed
£ u-ulng &€ & ‘point vhich
slﬁﬂk-lﬂ:ﬁal luﬂluuul
_5 of tha ﬁm: 1tnaof wmid
$W1J4; thuice Zast vn-a lins vkish ks .
'-ns.n £, Foreh of aod pacsilal vith tha
Sowrh Line of sald 174 Seecion 330,50 fr.
to'n paink La the Seus ling of the -
Eitre Bilveatas aad ar: Faul bxijuay
| A ! L] 3
‘Ca Send tocavdet. in the olttq (13
thin Tagletar of Denks:of Milwaukes Comey
u Yaloee 322 on Tage 237; thence Wersh -
‘sald Vane line of sald right of wy
HS fe. ucth-lu ‘l.ln-; said l.;:-
Pt
i poiot 680.00 fr, fant of the Vast
e o
. : i .
suid Yest Llng 885,00 e, ¢a vhe l l&
hogtuning, sxcepting the ‘hu [+ 1
for ‘strest r-nnn-

SURJECT TO xoning nn!nim. Saed rustrictisss, Eatcavats

sud vighti-ef-uay of tecord end th mxy steve of Evets, Gessbonte

" o witvers vBith & correet rurvey er imspeetion of the prentecs
wvould chaws

MOC 000427




And che satd parzy of the Zirst pare dous havaby varvane tha
citie to nudd land, and vill defend tha same nunn thy Lawtul
clatmy of all perions claining by, chraugh ar undiv it, oF ¥,
mn.h tr onder fri ptedacansory Ia tixle, Yisher Contraly
hlunn corperation, and Nilusukey Diw Canmting
cemnr. Tee., o Selavare corparativ, tut (gilnst roas ether
and not otherviss.

IN VITHESS MERROE, the satd parey o the flesc-part herswore

" st its hand and eiel che day and year flror abeve vrittess

FISNER COMTROLY INTTRRATIONAL, ING,

Signed, saslod sod dalivarsd
in tha nn’it_i{c_ of

COMNTY OF $T. 10018 )

hrmlu’ cana hun a, thiy tich day of Felrusry, AN, .
A94Z, chy abive u-d $. L $lipew, Yiee Praaidesc, Tisanch and '
Aduiniatiation of TUshir Cantrels Tncarsacionnl, Iuc., b6 wa

MOC 000428
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hory

kneve to be che pation vhy exervged the focegelng Instrupent and

scbnovledged che cewds

SUERM TyERe s KSER
Fristad oy Typewxiceen Nowa
Potsry Public

- Ky Comrizsiin cugiras (PE7°
? kb, 1023

This inst ¢ was deafied by Renmla J. Creon.
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STECLAL WaRMANTY DIEY

EXd

Thin !uum. sffaxtive the 20nd day of Tebrwry, 1183,
bt litl-: Concrali Intirnscisval, Iné., & Selavare
-lputlt wh, Crawesy, pacty of the Rlrek por, and Theress A,
¥iysan; Grhtu. paicy of tha seisod parss

nmnﬂ. that che satd parcy of 1 Efrer part, for o
in m-umam o clu up ot :ruuy-ﬂu Thnisan Lark

SUBJRCE 20 sening nﬂhﬁm. dend sencriscionr, assemants

ruh:-l-nyd oasrd, -iu-rusudmu. sivients
u-tuu\uﬁ iunmwuhmmémpman
“ul“‘. :

Hﬂuﬂmﬁm!l&:m“hﬁymm M
':smuuum.uuniﬂummmzmm ’
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cletwn of all pervene cleising by, chesugh o7 wdsr i, or b7,
throegh & wder. lts pradeconacis tn ciele, Flakor Contrulo
Covpany, Inc., & Delevars eaperapisn, sad Hilvaukee Ble Casting
Covprny, ing., & Dolevars corperating, We geinct see other
ané noe othervises )

IR VITHESE WEXLOP, the ssid pervy of the £lzet pert heseots
gat Lts basd and sesd tho day ewd yesr Flrst chove wwitns,

FIEMEE CourfioLy INTERMATIORAL, TEE.

Bigned, dukled o felivavwd
in the proecence ¢f

. 2 Y

r:uulin Typwritton Eosa

FTATE OF MIGIO®mI )
: Y =
COUREY OF §Y. L0818 )

Personally <ooe Yafore 2o, this Vich dey of Fabrussys Reboy
1982, cha sbove mesd B, B Pyligew, Vike Prasidaut, Tinewcs ond

KOC 0DOQO&3L
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aduistscracton of Flabag Concrole ntarnacfonal, Inc., to W
khgum ta Ba the pation uhe ineeiuted tha forelsing intrimint ol

acknowlsiged tha Bams.

§ Suery Pibek pE
Prisced ot Typovricten Name |
Setiry Puditls o
- Conmtanion expicar P12 W
. A, 103 )
Thia satrwesnt was drafeed by Demafe 3. Crom. o
' !
. L 1
]
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_ may renew any Insurance pelic

)
[0}

tion, or otherwise pertaining to the business and affairs,
of the Company.  Fiom the date hereof, Sellers shall use
their best efforts to cause the independent certified public
accountants of the Company o cooperate with Buyer and its
independent certified public dccountants in making available
for examination all financial f{nformation concerning the -
Company as is requested, including the work papers pectain-
ing to audits or examinaticns of the Company made by such
Accountants. Uhless and until the purchase contemplated

herein is consunmatéd; Buyer and i{ts representatives wiil

hold in confidenca all information’cbtained pursuant to this
Section 6(a), and if such purchasa is not consummated, Buyer
will return to the Company all such Information as the Com=-
pany may reasonably require. s

(b) Preservaticn of Business Organirzation. Seller
shall cause the COmMpany to use its bagk. effprts to presgerve
its business organization inktact and to preserve for Buyer
the goodwill of the suppliers; customers and others hqg}hg -
business relations with the Company. - (wed ivreeiatiné W Wl

{c} continied Accuracy of Statements of Fact. Prior
to the closing Seller will uge hls best efforts to so
conduct its affairs, and to cause the Company to lse its
best efforts sa ax not to cause, or suffer to occur, any
event or state of facts which would make untrue any state-

mant of fact contained in Section 4 when rapeated at the

time of the closing and made to speakias: of that data
(instead of tha date of this Agrsement) except that Company
i 1 presently carried and between
the date of this Agreement and the time of the closing the
Company may have opportunities to make agreements ot commit-

ments for the purchase of materials, supplies or services,

-6t for the sale of products; materials or services which, if

entered into, would be agresments reqguired to bs listed on
Exhibit A .and the Company, during such period; may nake such

[agreements =8 required by the ordinary course of business
‘provided: that

 wiitten notice:of each such action is at the
time givan to Buyer by the Company. For pirposed of con~
struing the statements of fact if Section 4 as of the time
of the eclosing as herein required by Sections 7(a) and
7{b), Exhibit A shall be deemed amended to includa such
agreaments of which notice has thus been given to Buyer; and
further; Exhibit D shall be deemed amendesd to include any.
additional insurance coverage obtained pursuant to Secticn
6(c). Should any ‘event or state of facts not specifically
providad for in the preceding provisions of this Section.
6(c) occur prior to the clesing which will make inaccurate
the statements of fact contained in Section 4 when repeated
at the time of thé closing and make speak as of that date,
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appzoprxate amandments of such statements of Fact {including

appropriate amendments of Exhibits therein referred to) may -

be made for the' purpcse of . const:uing such statements of:
fact in Section 4 3s ©of the time of the closing as herein
required by ‘Sections 7(a) and 7(b)}, if at or ‘prior to the
closing Buyer is notified in- writing by any Sellez of such
anendment and approves the same, but if such amendment
tepresents & change.of facts which ‘Buyer does not approve,
Buyer's sole :emedg will be to cancel this Agreement.

(d} CQm frisnce ; th CQnditions. Sellers shall gys
its best efforts to causa “fff'“f ; ~BUyer 's obli-
gations set: f-' e tiOh” -

QE Cl ' ..gn . :

Section 7, Conditions of- Bu er's Obligation. The
following Provisions, except to the axtent walved In writing
by Buyer at its option, are conﬂitions p:eceaent té the
ocbligations of Buyer to close:

{a}- COntinued &cuurac of Statements of Facts. All
statements of fact: 1 ‘tespects arw
true and correct &s of the date he:enf anﬂ :ghall be true and
correct at the time of the clnsing when repeateﬁ and mede’ to
speak as of the time of the closing Qmeaning ‘that all rvefar-
ences therein to the "date of this kq;eemant“ or the "3ate

.herecf™ shall be construed as :efezences to the date of Ehe

closing). R

(b)_Selle: 8 Ca:tificatc‘ Buyer shall have received a
certificate, dated as of the date of the closing, signed by
the Seller: in which it rap:qsents and warrants to Buyer
that to the best of its knnwladge-' {{) All statements of
fact set forth in Section 4 in al} matecial respects were
true and correct as of the date of this Agreement and ‘are
true and ‘correct when repeated and made to speak as of the
time of the cloaing: {11) no action or pruceeding hag been
instituted, or to its knowlnge ‘threatened, against the
Seller or Company for the purpose or with the probable
effect of enjoining or preventing the consummation of this
Agresment; and {iii) it has performed the agreements herein
to be performed by it, and the Company has performed. those
matters contemplated: herein £0 be pecformed by ik, piior to
the alosing.

(c} Performance of Agreements. ALl agreenents to be
pecformed hereunder by Seller; and all matters ‘contemplated
herein to be gerfo:med by the Company, At or prior to the
closing, shall have been fully performed.

HDL CO0LSs
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a) Managgment. Seller shall have delivered to

Buyer, except a&s othérwise requestad in writing by Buyer at
least three days prior to. the ¢losing, the written resigna-
tions of a)ll directors as directors and officers of the
Cgmpgny. to be effective in'each case at the time of
cloging.

(e) No Casualty Damags; None of the assets owned b
the Company used in its normal business operations shal
have been danaged or destzoygd‘by £ire, storm ot other cas-
dalty (i) so as'to 1nvolvg;costs of more than $10;000 in ex=-
cess of insurance procesds . pa ahlg ‘to the Company: on account
thereof for repair of replac ‘68 such assets, or (ii) so
as to cause an interruption of normal Busi{ness operations by
the Company, as the case y‘bg, for a perlod of more thian
ten days (except that art (11) shall not apply if such
interruption of nermal ness . operations beyond zaid
period is covered by b eds interruption Insuranca payable
to: the Company in dn amount at ‘least approximately equal to
revenue to be lost).

{£) Nc Actions or. Proceadin's. No action, suit or
Procesding, including: ot Iimited to any such action,
Uit or proceeding brought ot to be brought pursuant to any’
-gtate or federal sntitru 1av,. shall be panding or, to the.
knewledge of Saller or Buy threatened, before any eourt
or governmental body t in ; prohibit, or to obtain”
damages of a diszcovery order _ q of,; this Agresment
or the consummation of the tr ctions contemplated hereby
or which has had or may ave, in the sole juidgment of Buyar,
a materially adverse etfect on the business.

. {g) Counsel's o  nian. Buyer shall have received the
opinion of Denpnis J,. Green, Esq., counsel for Seller;
dated as of tha clnsing as set forth in Exhibit uref

-

; mnnufactuzlnq and sales
ompany as set: forth in: Exhibit
; ding upen Seller and: ‘there

shall bBe'no material: de!aultfas - any obligntion of the
COMEI Iny_’ . _ "ﬂ

(1) Real Estate, Th‘ p :chass and sale pursuan o
the real estate ‘agreams set forth In Exhiblt ¢ attached
hereto shall close simultaneously with the closing 6f the
purchase and sale pursuant to the terms of this Agreement.

(h} Sales A :eemeqﬁ

(5) Consents. A1l reguisite consents and approvals of
third partles taguired to be received by or on the part of
Buyer or Selle:rta: the consummation of the transactions

&ﬁt“o“‘ Selcbihs heeto
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contemplated hereby, or to prevent any agreement of Buyer or
of Seller from terminating as a result of the performance by
Buyer or Seller of its respective obligations under this
Agreement, shall have been obtained.

Section 8. Conditions of Seller's Obligation, The
followlng provisions, except to the extent .walved in writing

by Seller at its optipn, are conditions p:eceaent to the
obligations of Seller to close:

{a} CQntinuea Accu:ac of Statements of Fnct All
statements of Eact in Section: 6. in s8)ll makerial respects are
true and correct as of the date hereof and shall -be true and
corzect at the time of the closing ms if repeated ahd made
to speak as of tha time of the £losing.

{b) Ne Actions or Proceedin 8. No action of proceed-
ings shall be ingtituted or threatened for the purpose or
with t?e probabie effact of enjaining ot -preventing the con-
su on re .
mmat of th s Ag ,:Ri:: M%-n-l L &H-‘df‘“\g pusbase, g,
{c) Perfurman . All agreements to be performed
hereunder by Buyer/at o: prio: to the closing shall have

been f Sl&Pertom:rd . .-: (wﬂ_’@}) (&) ical - & (Some & A

s.-.c:ticn 9. Certaln Re dies. . (F) Consosts sz.-l.a.l 'Tm)

{a) No -CQllectible Accounts Receivable. 3k an
obligation of Se er wnlch 'suryives the closing, Seller
ghall pay to Buyer, against dallve:y to Selder of ‘the uncol~
lected a:cnunts eceivable In- queStlon,".e amount by which

the uncollected Salance on Dscembar 31,/1982 (net of all- -
prior returns and ailowancas :educin he ‘amount of the ;[-~-
particular accounts 2« ceivable] of those agcdounts receivable b ey
shown on the books of the Company~as of December 31, 1981 FA
and selected by Buyer ‘to\be: subJect to this Section shall v
exceed the total of any -_-u- s collected after the ‘closing I
en accounks :ecelvablc of _Company which have heretofore

been charged off ax uncol. ectible; pravlded, ‘however, that
Buyer's rights to. puym -from geller under this provision
shall be subject to yer ‘Thaving™\g hade a dilfigent effort,.
-consistent with {tg no:mnl busineds practices but which .
shall include mup additional bllll g, fellow-up and collec-
tion effort asfhe Company has hereto¥ore done with respect
to its operat ons, to collect the uncollected balance of the
accounts rpceivable to. be ‘deliverad to Séller as aforesald;
and prov) -ed further, that the Seller shall, not be required
to pay€o Buyer any amount referrable to any\account receiv-
able Aith respect to which Buyer (without the Seller’s prior
confent given after the closing) varied the terdd of pay-

A .
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February 1, 194

-ﬁgﬂﬁﬂ%

Ganeral Coungel

FPisher Controls

Internaticnal, Inc. .

P. 0. Box 14755 .

Dear Sir:

This letter is being sent to you on behalf of Blyman Indugtries,
Ine. ("Buyer"), pursuant to the notice requirements of Section 15
of the Purchase Lgrmnt - Common Shareu, dated: Pebruary 23, 1982
{date of “closing") betwesn Buyer and your company relating to
you: sale of the shares of Milwaukee nit t:uting ‘Company; Inc.
Oompa.ny ), nmr known s Accuntc Die’ Calting ca. ('accuruta Die®} .

This Notice is qi.vnn tn you at. this ti.me tn gi.ve you not-.ice of
and uurt cki.ul under secti.ou 14 ané. 8 of t.hl Aqramnt desctibed

The pu:pon o!‘.’ ‘this notice'and clain, r:el.am tﬂ the si:at.e of
facts existing prior to the Agreement and those facts in existence
on the.date of the closing ‘arising out of tha use by the Company
of PCB's prior to the’ c:l.oling' We are assured by those persons
who have continued to opera facilities of the Company since
the date of the .closing that they have records establishing that
they have not used any form of PCB'u. In that requrd, OSHA Form
20 ‘from &1l suppliers are ‘available and will be made available to
you for 1up-ct.ion. ‘Hone. of thm show any PCB's.’

Enclosed iz & confidential rnport. of recent tesgts performed
at the facilities, some of which you may be able to yelate to a
test report you: oht.ni.ned in: Decemhar, 1961. This report: indicates
there ars 13 areas of concern.  On the third page, lab number
9553 ralates to the’ testing of a sewer under machine 21 ‘and lab
numbers 9519-22 are the results of sanples taken from the soil at
the facility: :lmediatnly behind the building., We are told by
employess that years ago oil from the machines was dumped at
the facility behind the factory. In view of those positive
results, 12 more tests have been ordered at ather outside areas
of the facility. -

HDC 000344
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‘the machines, the capped sewer be
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Genaral Counsel

Fisher Controls International, Inc.
Febiruaxy 1, 1984

Page 2

While this rotice relates to the presence of PCB's at the
facility resulting from their use prior to the closing of the
Agresment, we do intend’ to ‘ghis notica to the report
included harewith, We do ine 3
tacility, includi
machines and presse

. any pit hio :lumi:t oF 'P_il
i the plant and the

River and such ather parts of t-.hc prahlnu used by m pedifigimntuel

rca's, taati.ng is requiz.& :

for the cleanup would be pi : i 0 &

Accordingly, we have good res ¢lieve the cost of this: clam—

utg will exceed the amount provided in the Agreement to be: paid by
e Buyer.

Under the circumstances, we believe thers was a violation of
law and :oguht.ions in existence tha date of the cloming
arising out of the use by the ny of the PCB's prior to the
closing and request that yo take to clear and resolve: any
such vidlations and any perso nfury claims which may arise
from ‘such usa.  In this regard, we rafer you to the Toxic Substances
Control Act, 15 U.8.C. 5 261 et séq., The Pederal H‘ata: Pollution
Control Act (Clm Wates amended 33 U.5.C. § 1321 et seq.,
Resource Conversation and Re £y Aot; 42 U,5.C. § 6901 at =eq.
and s.tmilar statutes of tha‘ St'.ate of Wisconsin.

Pleue bBe agsured that tha accurau Die operators at the
facility will cooperate with' you in an effort to CArry -out an

orderly cleanup of the facili Please advise us as to the role
you would like to take in this matter since we Believe that g

spirit of friendly cooparation i.'l.l‘uhest' diap‘ns‘e. of thi’

for each of us. In your ha -1 con'

my partner, Clay Mock, who will be x:esponsihle fo:: this matter.
Sincarely you::s,

_ ARTER & HADDEN

Robext E. Glaser

REG:CM:cl
cc; Mr. George Slyman . .
Mr. Robert Auex .
Mr. Robert Kitzman
HDC 000345
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mmire:  Cleveland
February 9, 1984 4 A Ech

General Counsel

Dennis J. Green

“Fisher Controls International, Inc.
‘8000 Maryland Avenue

P, 0. Box 14755

St. Louls Missguri 63175

Gentlemen:

Thank you for your letter of February &, 1984 acknowledging
raceipt of our letter otlrah;uary 1, 1984 conatituting'notice

given to you and aasexting claims under Section 14 and 8 6f the
Agreement batween your company - and Slyman Industries, Ine.

Pursuant to your raguest, we enclose additional. copies of
the réporta of tests submitted on Devember 5, 1983 by Accurate
Die Casting Company.

Enclosed also ia the report of tests submitted on December
15, 1981 by Milwaukee Die Casting which your company had siub-.
mitted to Slyman Industries prior to its purchage from you under
the Agreemert of February 23, 1982. Also enclosed for your ease
of reference are coples of five latters writtén in the last half
of 1975 by the Department of Natural Resources, State of Wiscons:
to, and the replys from Hi,waukee pie Casting Company. ~ These: also
ware supplied by your company’ prior to the Agreement of. February

23, l9s2.

Our letter of February 1, 1984 specifically points out the
concarn of SIyman Industzries as to the finding of PCB's used by
your subsidiary prior to Pehrunry 23, 1982 and the lette .and’
test report of December 5; 1983 specifically identifies seven
machines and six o ' areas where residusl PCB's ar aund.. .
The requeat of Slyman Indd ies Inc, contained in ou letter
of February 1, 1984 doés of course relate to the gene‘gl larguage
of its Agreement of PFebriuary 23, 1982 with you and your undertaking
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Genaral Coungel :

Fisher Controls Internatxonal, Inc.
February 9, 1584

Page Two

with respact to facts in existence on the date of the closing,
with specific reference to the use of PCB's by your subsidiary,
Milwaukee Die Casting Company, Inc. With respect to the sreas

now identified as. containing residual PCB's, glyman’ Industries
requeuts that Fisher Controls International, Inc. undertake to
clean up those identified areas of concern or acknowledge that,
it will reimburse Slyman Industries, Inc. and/or Accurate Die
Casting Company for the costs to be incurred.

Cunsequently your advice.ss to what role you would like to
take in this matter will be appreciated.

CHM:cl
Enclosures

cc: George Slyman

}

. BDC 000347




" Dosnohue Anslytical, Ing,

e \ .e’i’
-7 L .-—"' Project Numbsr: 62722,150
B 27" Receivedin Lab: 1275783
Accuzate Dis Casting Coapany R » |
e, T A3 e T
Atto: Mr. Richard Kurth by elient
|
Lab . Supu PCB, mg/l
Rumber : Iduntificnu.on' (Arm:hlot 12421
9523 ' 31 pou ‘lesas than: 5§
9524 #5 pct less than 3
9528 ' 6 DCY i less than §
9528 £1 b * less than §
9527 #10 DO © less than 3
9528 . f11 o 31
952% 2 oo léss than §
9530 . #13 DM _ less than 5
9531 fl4 DOM less than 5
9532 #H3 e less than 5
9523 ’16 o less chan 5
9514 #17 o lexs than 5
9515 f18 DM less. than 5
9536 LY less tham § )
9537 : #21 DO B+

- Anslyses performed in accordance with procsdures apprgved by the US, nwirdnmental Protection Agency.

4738 North a0th Straet . : 2/ ' r 7
Shaboygan, Wisconaln $3081 : : _ —rnd f G
f?ﬂﬁm & Fisld Sarvicus Project Manager Data
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. . Project fumbsr:
r : T . Recsived in Lab:
Aeccurzee Uie Casting Company Collection Outa:
L J
PCE AMALYSIE
Lab Sample PCB, =g/l
Number Identification {Arochlor 1242)
9538 " #22 pew : less than §
9339 433 DCY less than 5
§540 2L D¢ less than 5
9541 : #26 B 23
9542 #30 DCH 2
9543 #3 press less chan 5
9544 €104 press - 32
9545 #1160 press 25
9546 #111 press 21
9547 ' #118 press less chen 5
$548 #119 presa lesg than 5
§54% §120 press Jegp than 5
9550 #1272 presa ’ less than § .
9551 _ #129 press . less thas §
3532 4130 preme oo, o oless thaa 3

Anglyzes performed In accordence with peocadures i_;_pp Gved by the U.S. Environmentsl Pratection Agency.

Danabus Arslyticel, inc.

4718 North 40th Strest : -
Shebaygan, Wiscongin 3081 2
&nslylicel & Flald Barvl j

““ﬁcnﬂ Berv oa Projecy Menagse Deta

HBL Q00343
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’ Project Numbar:
r ™ Recalved In Lab;
Accurate Die Casting Compaay ‘ | Colfection Date:
L -
PCB AMALYSTS
Lab Sample CE, ag/l
Nunber Identification (Azochlox 12&2)
9553 Mach 21 L11
9554 Degreaner Sewer 7
94585 Roto Sewver less than §
PC3, mr/kg
(Arachlor _11'_52;
9519 Araa ] &00.
9520 Aram 2 ' 75
9521 ' Ares 3 2800
9522 Area & 1100

1738 Notih 40 Straer
or it ’ Wi
Anstylical & Fiei¢ Servisen Project Manager Cata

MDC | 000350
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ANALYTICAL SERVILES

Broject Number:  12215.0060

: 9 et ‘Received in Lab:  12/15/81
Hilvaukes Die Copting T
4132 Rorth Holten Screset Collection Data: Submitted
Milvaukes, WI 53211 ‘ by Clfent
Attn: HMr. Earl Suess | 3o 33« 1% - 8a & PSP ,gfiz-:,“.’-—
7uld Hhrad. 1984 -
| n By :
Sample BCB 1242 {mg/1) Sample PCH 1242 (mgf1)
83 10 §24 (o
5 410 25 .10
#6 45 < ‘ 26 £10
#10 g1 - £28 - ¢io
#11 {20 #30 3l
f12 &10 £104 410
13 €10 110 <10
#15 3T 111 10
115 - fie (1 ‘
#17 - <10 #119 © 1D
#18 ¢lo 120 <10
19 ¢10 121 <10
#20 £18 #122 £10
#21 25 f1z8 . 10 ;
$22 <10 ' #129 5
23 - 410 . N Qi
Anslywes performed in accordance with procedures iﬁﬁr . ed by the U.S. Eﬁvimenta! Pratgction Agency.

RS

WL

Conohus & Associates, inc.

4728 North 40th Sireet '

Shebaygen Wiscongin 53081 ! A _r‘/’ét__
Engneers § Architecis 7 7

£14 458 Bt Project Cooedinator Dats

iy, HOC 000351
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fisconsin \ DEPARTMENT OF NATURAL RESOURCES
L. B, Vg
. Secretary
July 17, 1975 o2 dsg

mllllﬂ-. wisCongin u‘m

IN REPLY REFER TO: __3210-3

Me. J’. €. Wheeler

Milvaukes Die Casting Company
4132 M. Haleen Screat -
Milvaukae, Wisconsfa 53211

.

DaaAr Mr. Wheslar:

The Wisconsin nepartnln""it Natural
reduce end, whare posaible,
biptienyls (PCBa) to
concarn becaiise the ] ]
tolerance level
sold for human cr.m
Upper H:lniuiﬁpl. Rivar and th
txr.ted the $ ppm l:ulsﬂuu Lan

Rmurcu is conducting a progrn to

sentrated by fish in excess of the S pra
the Food sod Drug Adntnistration for fish
1y fish in Graen Bay; Lake Michigan, the
o: n-ut near Portage hive been faund to

we are presestly :nl:in; af s of Emmdri.n for PCEs. This testing

prograu has 8 ‘that off from foundries commonly contain PCBa.

Teating has alsg shown tha PCEs: u'l. uuly parcially ramoved at minlpﬁ
vastevater trastment phatu.

Deparcoent testing of yam:‘ facilicy' 's disclu:ge te the Hilnuktg un: on
April 4} 1975 revealed the pressrce of $3.0 ppb PCls. rzpruantal::l.va

of the. anummt wiil be visiting your facility againm to taka u second
effluent sample for FCB miys:l.: o confira the results of the £

fluida, and- :u:t‘ g ol ou shos _ ‘ in
LE ‘PCRy &rs prasemt EC pfo:lucu uud at your snuuy which may ull:m:nly
tench. thi wffluent..

Substances fmd to bs tht...ctuu of the PCB discharge ahould be cl.ullZ;r
controlled to prevent ‘lossas te the plant effluent ox replscéd vith prodicts
frae of PCHS. j;Diluiﬂnd _subgtances; cnntlin!.ng PC!I: should. be. dispa

EnDETALUTE. m:lmﬂ:m Sarvices are gvAliahla cheough pr:l.ut contractors:
and’ the Tapartnent will provide more mc:l.f:l.c information conce 'ﬁ_ d!.lppul

1f needed.

_THIS 18 100% ANCYCLED PAPEN MDC 000352
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it is essential that the sources of PCEs be identified withia your facilitias
50 that apprnp:l.ate ahn:mzut sctions can be considered and initiated. ve
believe the specific sources of FCE discharge £rom your compeny can be
determined ‘within 30 deys. You ars. ‘requested £o reply ce this letter within
i ) 30 days, indieal:i.ug the source of PCBs as determined by our plant inspection
: and contacts with suppliers, and the steps which vill be taken to abate the
: sources of PCE discharge.

The Department of Hatural Resources will hold public hesringe to congider
the PCB problem on August 28, 1975 im Madisen. I have ettached the public
hesring notiece for your reviw ghould you wigh to attend.

Sincerely,
Buresu of Water Quality

M. - / oy

; - ‘ EL—- . ('—i-u— ;:

i Stenton J. Kleiherty, Chief
Suzveillance Secct .

l_&tu:hmnn;:v -
SJE:mn
ccs  B. Schultx, SD

Mpc 000353
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August 22, 1975
\

-
L]

Me, Stanton. J. Kleinert, Chief

Survefllanca Section

Dépaptment of Natural Ruoureu

State of Wiscorisin

P. 0. Box 450 .

Madison, Hhem!.n 58701 .

Dear Mr, -Kl.a!._nert:z
Plasse refer to your letter of July 17. 1975 under the refersnce.

'3210-3 with regird to your department's progran to uducu the
discharge of PCBs to the waterd of ths state,

¥

You {ndicatad your dapn:u_unl: had tested our !lci.l.lctu dil-
charged to the Milvaukee River e - d

test reveal the presence
agai.u sometifie ago by repre @
took effluent samples or PCH sna sia ‘
in your l.a:r.a:. the. u:ul.:n
we have not heard the resul
. have: thf.a inf.uml:ten wl!.

You. :aquutat! in your letter r.hll:_ se endeavor to i.denti:!y 'j'_
elimtnar.e if pﬁni’hle the ‘sourca of t He_: _l?t_:_l! _,d_!.-q; 1Y

: : thn suppl
I.ub:l.emtl “Ine., that th
Wa are chuki.ns furth
vhethar or not tha éof
any PCBs in thelr con
- the entire month of Imgun . . '
additional two weeks due to Lack of bu:i.nau. 86 we wi
in & position to continue this effort until our retiin
Sapl:embcr nd. I hope you will baax vi.th us during thise pe :lod

-
®

MDC 000354




" M. StantonQKlainezt, chief

Auguse 22,

Dspartment of Natural Rescurces
Hadison, Visconni.n : .

and grant us the addicional tim to hear £rm the remaining lupplierl |
of the coglents end mold raleﬂsal.

If you have eny. quna:i.onn, 1 certainly will be happy to discuss

them with you aud, @8 mentinned above, we will ba interested in-

hearing the renulu of the secund sample your rapruentatiu took
from oux heiutyn )

Vex'y Eruly youre, ,
MITWAUKER DIE CASTING COMPANY INC.

J. €. Whaelar
General Hansger -

JCW job

MDC 000355
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F State o"wlscoﬂsm \ DEPARTMENT OF NATURAL RESOURCES

L. P, lfm"l
Secrernry
August 2T, 1975

0N 430
Mllllﬂl *l“ﬂﬂllll Ly ]

IN REPLY REFER TO:: _&'O:L

My, J. C, Wheeler, Genéral Hanqer
Milvsukee Die Cxsting Mw. Ine,
kl32 ¥, Holton Btreet

P. 0. Box 5592

Milvaukee, Wisconsin 532.11

Dear Mr. Wheeler:

Thenk you for your letter of August 22. 1975. Our first test of your
fnci.utr'u discharge to the Milvaukes River oo April. K, 1979 revealed
the presence of $3.0 ppb PCBs.. Our secdnd testing oa -TuJ,r 28, 1975
réveslied the pnunu of 11.5 ppb PCEx,

Your letter states that checks vith lmucn hava aa:-.ua PCEs wre
not present in ths pradicts mentioned. Our July teltinc shovs. FCos
are still present in the effluent, hovever. I vould, therefore,
suggeat you submit a nwh ‘of your hydraulic fluld ta a testing
laborstory for PCB mnulysis.  Hy & flulds have been aytociated
with PCB discharges frod foundries. - Although the fluid presently
being used msy not contain PCHs, PCB dualy from fiul viduily
used may atill reside {n the flufd system at y’ _ 1ity.
Feat nxehn;a fludds lhould. ll' “be checked if used st your fl.:ﬂity.

We will look forward to bearing frem you again on t.h_is atter.
Sincerely, i
Bureay of Water Qu_alit_r

Stanton J. lﬂ..L‘d' + Cnint
Surveillance Section

SJIK: Im.

et: H. Sehultz, 8.E, District

' HDC 00035é
THIS IS 100% RECTELED PARLA
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State nQuseansm \ DEPARTHENT OhfATURAL RESOURCES

L. P Varge
sw:u'lmp

BOR 850
SEAGIY D, l‘!“ﬁﬂiw Sprey

iN REPLY REFER TO.
NOII!'IC&TIOH OF. IIOBCWLIANCE
WEDES Pepmit Ko, WI~DOOLLGS

Rovesber 28, 157%

Hilvaukee. Die Capting Cmpany
4132 Horth Relton Street:
Milwgukee, Wiscousin 53211

Mr. John . Wheeler, General. Humga: y’-

Desr Mr. Wheeler:

This lettar concerne sn apparent violaticn of the above refersnced WFDES
pernit issced to che Milwvaukes Dis Casting Company. The vielation was
1dentified by = USEPA. ‘complisnce wonitoring survey conducted at your
facility on April 30, 13975 and verifled by district psrscmnal in an ~

" inspection can&ueud on G:tobur 21. 19?5.

Both EPA and discrier £1nd.l.ny :mludld that high eonuntrat:lm of oil
and greaxa vate prasent in the unh:r;q f:m outfall ‘number 001,  Spaci-
fically, the EPA suryey noted an oil snd gressa concentration of 17.9 mg/l
on April 30, 1975. Aaliylia of threa grab amplu ‘taken br diserict pex~
scnnel at 10:00 a.m., 11300 ‘s.m, and 12:00 noon en Octobar 21, 1975 indi-
cnted o1l and gremse crmennt:nmn: of Z mg/i, 140 ngfl and § n:IJ.
respactively.

pruntly. sfflusnt from outfell {0l iz not in cunpl.:lmu with permit
conditions requiring the dischargs to be imired solsly Go nnncun:ac:
coplinz watsr fres fros procass and other wastauater dischargas.”
sequeéntly, & responsible cozpany. Tepresentaciva is heraby. tgquastnd ta
inforo the. nnpu'mn: of cha nature of these violstions and of the cor-
rective seasutas anticipated.  Flease wake arranzemsars, sithin rem (10}
daya of tha daze of th se..l.-:tar. ‘for the rapuunnuu L0 mERt. ut:h
Hr. Parl ntdu:;_cuat. Industrizl Wartewster Ssction, for discuspion
of.thiy situstion. Hs exy be contacted ar 6038-256-0289.

Sipoaiale, - - -
Nivizisa of Enforgonznt )
N . o
l.!’ - .'. o M e ) / . ‘o ) .

Jadraw €. Dmn o
arring Adsiniscracer

cve: Division of Eaviroxoental Stasdards - {1 ' '
fuuthesst Digtrlss
Hr. Clerence Oster

et He. Ezvl Suess ) KDL 000357
Twh IS 1G0S REFTGLED PAPIR

-
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.- Decszber 10, 1975 -

State of wuconll.n ) /
. Ihpntnut of latuul hlﬂrﬁll : .
Box 4350
&dilﬂ. Visconsin 53701

M;tn &. Andrew C, Demon

Subjects Notiffcation of l'mupluul
: WEDES Permit nc. WI-0001465, utmm na. nzn

-

Deax Kz, nlmn:

‘We are in uetlpt of yoax: htur of November 28, 1975 con~

cerning sn spparent violati o! the atove: um pernie,

Hr, l'lul. nldhr s cnnuetoda on. Daeuln: 2, 1915 for 4is-
t we Will dn to cbrreet 1it.

:'wc bitve, otia m-: dma {n the satire ,u,i_.g;fmgw PR,
sten, K31 plact pactoneel

apparent from yum: ‘£eadir . b
controlled by d'l"ldi-lll ‘on .ptoplt to ufntn tion uling l:h!.-
- ona drain.

If mm say qult!anl regudi.ug the above, plenu enntut

tha writer,
| Vlry truly youra,
. . mmum DII CASTING mm. ING,
CCt ¥x, Berpazd Schults url Suess . - .
Ass't. Dirsctor Maoager of Hanufacturing °
Usn ﬂlltﬁ,et

Milvaukes, Wis,

HDC 000358







'Ppociox S. Parx
Anmmatraerw
800 Wotrn l-ﬁulul Bautavann
. l-m:m e

Feh:uary 17, 1984

Mr, Clay Muck

Arter & Hadden

1100 Huntington Building
clevalnné, Ohio 44115

Cear Mr. Hock:

Mr. Dennis J. Green, General: Counsel of Fisher Controls Inter-
national, Inc.; has retained: e with respect to tha matéer raised
in your Eeb:un:y 9, 1984 Iettc____

of cozrcnpondenct betwesn
- of Wi ecncnxning
icat

PCB conclntrat n
1etter'1ndiclte , : nt. Anp L
reflect any haxard to health.or ‘the envirunment, or rnp:nlent any
violation’ ni law.

Mere presance of PCB at low concentrations in the. anvironmnnt is
‘ iy a violation of law or :agulution, for an'indic 41
' papending upon the locations: at which Las
poRsik that thc hnut con qe £

coneern MHth 'espict c
taken, plc ‘pravide detalle &;n!ornntion s to the ba '
concern, and the reasons why it is felt that any addicicnal- action
should be taken.

i . Thank you for your cooparation in this matter.
Yours very truly,

i S FRk

Phocion 5. Park

\ 1£
vwece: D. J. Green

uoL 000359
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IN THE UNITED STATES DISTRICT CQURT
_ EASTERN DISTRICT OF WISCONSIN
MILWAUKEE DIR CASTING CO.,
SLYMAN INDUSTRIRERS, INC.
and THBERESA A. SLYMAN,
Plaintifrfa,
vs. ' Case No.
FISHER CONTROLS 93 C 0325
INTERNATIONAL, INC.,
Defendant.

Depasition of CLAY MOCK, a Witness
called by the Defendant for examination under the
Applicable Rules of Federal Civil Procedure,
taken before me, Steven H. Henschel, a Rggiatered
Professional Reporter and Notary Public in.aﬁd
for the State of Dhio,'pursuan: ﬁa notibe*and
setipulations of counsel, at the éfficea pf Arter
& Hadden, 1100 Huntington Building, Cleveland,
Ohio, on Wednesday, November %, 1994, at 3:30

o'clock p.m.

ORIGINAL

CEFARATTI-RENNILhO
CLEVELAND {(216)687-1161 AXRON (216)253-811%9
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ase I could.

Q. And do you think you succeeded?
A, Time will tell.
Q. Reading it now 18 there any area of

the notice -- I'm sorry, is there any area that
is not included within the notice?

A. I £ind no -- I didn't mean to exclude
any of the areas because they had not tested all
the arsas yet.

Q. And you were making this clear in
this notice that whether or mot a test had been
taken in a given location, the potential for
contamination at that location was to be included
within the notice?

A. It was.a broad notice to put the
recipient on watch that claime could be made.

Q. And then im the next paragraph you
write that, "Testing is required at a cost of
$20,000 and then a plan.for the cleanup would be
prepared and estimated priox to a contract,
Accordingly we have good reason to believe that
the cost of this cleanup will exceed the amount
provided in the agreement to be paid by the

buyer.® End of quote.

Had you reached a conclusion that a

CEFARATTI-RENNILLO
CLEVELAND (216)687-1161 AKRON (216)253-8119
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" . .

Q. I take it it di%n't work?

A. I listened to him.

Q. But you didn't believe him?

A It was not up to me whether to

believe him or npt. We had a claim in
litigation.

Q. It waa-youf understanding this claim
was in litigation at the time?

A. A claim that was going to be in
litigation and the claim is made, we had ﬁo make
it within the certain length of time by reason of
the contract and I had done that. 80 we were

putting him on notice of a claim that could go

into litigation.

Q. And the claim covered every inch the
property of cthe Milwaukee Die casting'Compaﬁy
plant? | '

A. It was breoad enough to include such
things as may yet be found upon a detailed
discovery.

Q. And did Milwaukee Die Casting do a
detailed investigation?

A. I don't know.

Q. Could you find Exhibit 11 ovar there

again. Why don't you take a look at that again.

- T CEFARATTI-RENNILLO
CLEVELAND (216)687-1161 AKRON (216)253-8119




DATE
11707794

11/07/94
11/11/94
11/11/94

12/05/94
12/06/94
12/09/94
12/15/94

12/21/9¢4

12/22/94

12/22/94

12/22/94

12/22/94

PLEA/MILWAUKE.E

: S ND MORSANTO VR
U.8. District Court - Eaatern District of Wisconsin

Casa Ko. 93=C=0328

IITLE

Defendant Fisher Controls Intermational, Inc.’s
Responges to Plaintiffs' First Request for
Documents

Defendant Figher Controls International, Inc.’s

38

3%

Responses to ?laintiffsf Pirst Set of Interrogatories

Plaintiffs’ Disclosure of Expert Witnesses
{Charles Zeal)

Plaintiffe’ Disclosure of Expert Witness
Robert W, Parsons)

Rotice of Deposition (Plaintiff will take the
deposition - of defendant, Fisher Controls
International, Inc. on Decemher 20, 1994)

Notice of Disposition (Defendant, Fisher Controls

International shall take the deposition of Earl
Suess on December 13, 1994)

Subpoena ~ Amended Wotice of Deposition (Monsanta
Company’s deposition will be taken on December 21,

1994)

Responses of Fisher Controls International to
Plaintiffs'fRule"30(h)(6) Notice of Deposition

Notice of Oral Examinations Under Rule 30(b}
(oral Examination will be taken of:  Kenneth
Worgalla, Willie Means and Patrick Lee on
December 29, 1994)

Fisher Controls International, Inc.’s Response

to Plaintiffzs’ Motion for leave to Amend Complaint

Declaration of Robert B. Ellis in Suppnrt of

Fisher Controls International, Inc.’s Response to

Plaintifffs Motion for Leave to Anend Cunplaint

Declaration of Andrew R. Runhing in Support of
Figher Controls International, Inc.’s Response

to Plaintiffs’ Motion for Leave to Amend Complaint

Fisher Controls International, Inc.’s Motion for
Partial Summary Judgment

40

41

42

43

44

45

46

47

48

49

5¢C




PATE
08/05/94

08/25794

08/25/94

09/06/94
05/09/94

09/26/94
10/04/94
10/04/94
10/12/94

10/21/94

10/21/94

U.S. District‘CGurt — Eastern Diatrict of Wisconsin
Case No. 93-C-0325

TITLE

Renewal of Notices of Daposition (Defendant,.
Fisher Controls International; Tnc., will take
the depositions of the following witnesses:
Robert E. Glaser, Esg. on Septambar 1, 1994;
Clay Mock, Egq. on Septamhar 2, 1994; George
Slyman, Jr. on September &, 1994 and Theresa
A. Slyman on September 9, 1994)

Motion for Leave to Withdraw as Counsel of
Record (by Pugh, Jones & johnson, P.C. and Brown
& Bryant, P.C. for plaintiffs Milwaukea Die
Casting Co. and Theresa A. Slyman}

Affidavit of Walter Jones,. Jr. in Support of
Motion for Leave to Withdraw as Counsel of
Record

Summary of Defendant’s Position (with Exhibits)

Court Minutes (Plaintiffs have 14 days from the
date of this hearing to substitute counsel;
within 5 days of this: ‘hearing, defendants’
counsel shall file documentation of thair fees
‘and costs on the motions to withdraw; plaintiffs
have 14 days of this hearing in which to pay
these fees or casge shall be dismissed for fallure
to proseciute and with prejudice)

Defendant’s Response to Motion for Substitution
of Lead Counsel Dated September 16, 1994

Plaintiffs’ First Set of Interrogatories
Plaintiffs’ First Request for Documents

Motion Under Local Rule 6.07 for Reconsideration
of the Court’s September 29, 1994 Order Allowing
Plaintiffs to Substitute Counsel

Motion for Leave to File Response of Plaintiffs’
Former Counsel to Motion for Recanﬁideratlcn

Response of Plaintiffs’ Former Counsel to Motion
for Reconsideration

PLEA/MILWAUKE. E -3=-
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28

29

30
i

32

a3
34
as

36

37




03/24/94

03/24/94

03/24/94

03/24/94

04721794

05/10/94

05/17/94

06/22/94

06/22/94

07/05/94

U.8. ﬂistrict Cnurt - Eaatarn District of Wisconsin
Case No. 93-C-0325

IITLE

Notice of Deposition and Request for Production
of Documents (to Richard J. Sankevitz, Esg. -
Defendant, Fisher Controls International shall

17

take the deposition of Robert E. Glaser and Clay Mock)

Notice of Depositions (to Richard J. Sankovitsz,
Esq. — Defendant, Fisher Controle International
shall take the deposition of charles Zeal and

David Schultz)

Notice of Deposition Under Rule 30(b) (G. Slyman,
Jr.) (on April 28, 1994)

Notice of Deposition Under Rule 30(b} (T. Slyman)}
(on April 29, 1994)

Defendant's Rule 6.07 Motion for Establishment of
Deadlines in View of Withdrawal of Counsel (with
Exhibits)

Defendant’s Response to Motion for Leave to
Withdraw. as Counsel of Record and Rule 6.07
Motion for Establishment of Deadlines. and
Extension of the Pretriml Schedule (with
Exhibits)

ORDER - Whyte Hirschboeck’m May 4, 1994 renewed
Motion to Withdraw as Counsel for the Plaintiffs
is Denied, & this action shall be dismissed for
lack of prosecution unlese plaintiffs move to
substitute counsel or submit evidence that Whyte

 Hirachboeck 1s continuing ‘to prosecute ths case

within 30 days of the date of this Order

Motion for Substitution of Lead Counsel (for
Plaintiff)

Supplemental Affidavit of Richard J. Sankovitz
(for Plaintiff)

ORDER (Grapting plaintiffs’ dJune 22, 1994 motion
for substitution of lead counsel; defendants'
letter motion to dismiss the case is Denied)

PLEA/MILWAUKE. E —-2
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DPATE
04/02/93

08/30/93

09/27/93
09/27/93

09/27/93
09/27/93

09/27/93
11/16/93
12/01/93
12/01/93
01/17/94

01/31/94

03/14/94

03/21/94

03/23/94

03/23/94

U.s. District Court - Eastern-nlstrict of Wisconsin
Case No. 93-C-0325

IITLE

Summons, Complaint and Consent to Proceed Before
a U.5. Magistrate Judge

Stipulation and ORDER (defendants time to answexr
Complaint is extended to September 27, 1993)

Certificate of Interest

Answver of Fisher Controls International, Inc.
(motion to dismiss)

Defendant Monsanto Company’s Motion to Dismiss

Memorandum in Suppoxt of Monsanto Company's Motion

to Diemiss

Consent to Proceed Bafore a U.S. Magistrate Judge
(Refusal to Consent by Deferidants, Fisher Controls

International, Ing, and Monesanto CQmpany}

Plaintiffs’ Responses to Mandatory Interrogatories

Amended Answer of Fisher Controls International,
Ing.

Defendant Fisher Controls International, Inc.’s

Rule 6.07 Hbtion for Leave to File Amended Answer

Defendant Fisher Controls International Inc.’s
Regponses to Mandatory Integrogataries

Fisher Controls’ First Set of Document Requests
Plaintiffe’ ResPnnaes to Fisher Controls’ Figst
Set of Document: Requasts (Milwaukee Die Casting
and Thleresga A. Slyman})

Plaintiffs’ Expert Witness Disclosure (expert
witnesses: David Shultz and Charles Zeal)

Subpoena (of Defendant to Robert E. Glaser, Esq.
- deposition on April 20, 1994)

Subpoena (of Defendant to Clay Mock, Esq. -
deposition on April 21, 1994)

PLEA/MILWAUKE.E -1~
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UNTTED STATES. DISTRICI‘ COURT
EASTERN DISTRICT OF WISCONSIN

MILWAUKEE DIE )
CASTING CO. et al, )
)
Plaintiffs, )
) . f
v, ) No. 93-C-0325
) Judge Reynolds
FISHER CONTROLS )
INTERNATIONAL, INC. )
)
Defendant. )]

FISHER ! CONTROLS INTERNATIONAL, lNC.'S

Pursuant to Fedetal Rule omel Procedure 56, defendant Fisher Controls
International, Inc, ("Fisher") hereby moves this Court for summary judgment on plaintiffs' state
law claims for breach of contract, negligent and strict hability nnsrepresentaﬁon and fraud. As set
forth in the accompanying Memoranda in Support, each of plaintiffs’ state law claims are barred

by the applicable six-year Wisconsin statute of limitations.




N _ -
S A\

WHEREFORE, defendant Fisher Controls International, Inc. respectfully requests
that this Court grant its motion end enter judgment in its frvor end sgainst plaintiffs on pleintiffy
claims for breach of contract, fegligent and strict lisbility misrepresentation end frand,

Dated: December 22, 1994 Rmpmuy submitted,

Hdew 5

One bf the Attorneys for
Defendant Fisher Controls
International, Inc.

GODFREY & KAHN, S.C.
780 North Water Street -
Milwaukee, Wisconsin 53202
(414) 273-3500

Andrew R. Rungiing
Robert B. Ellis
KIRKLAND & ELLIS
200 East Randolph Drive
Chicago, Hlinois 60601
(312) 861-2000

Of Counsel:

Michael K. Shannon, Esq.
Corporate Counsel

Fisher Controls International, Inc,
8000 Maryland Avenue

P. Q, Box 14755

St. Louis, Missouri 63178
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1 hereby certify that I caused the foregoing FISHER CONTROLS
INTERNATIONAL, INC'S MOTION FOR PARTIAL FOR SUMMARY JUDGMENT to be
served on the following persons by first-class, postage prepaid, U.S. mail;

James J. Figliulo, Esq. " Richard J. Sankovitz, Esq.
Carl A. Gigante, Esq.  Whyte Hirschboeck Dudek, S.C.
Carmen D. Caruso, Esq. - lllBastWisconsmAvme

- Foran & Schultz Suite 2100
30 North La Salle Street Milwaukee, Wisconsin 53202
Suite 3000 '

Chicago, Tinois 60602

e
I'4 e

DATED: December 22; 1994






